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The following releases relate to self-regulatory 
organization rule proposals and/or adoptions. 


34-17088 34-17090 
34-17089 34-17091 


33-6229 Adoption of a rule which will permit 
most post-effective amendments to 
registration statements to become 
effective automatically. 


33-6230 Adoption of amendments to Regula- 
tions S-K in order to standae !*73 and 
improve the Commission’s require- 
ments relating to the filing of ex- 
hibits. 


34-17085 Adoption of proposed amendmentto 
its rule to exclude the requirement 
that national securities exchanges 
provide the Commission with notice 
of uncontested summary dis- 
ciplinary actions involving infrac- 
tions of floor decorum regulations. 
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REVISED PROCEDURES FOR PROCESSING POST- 
EFFECTIVE AMENDMENTS FILED BY INVESTMENT 
COMPANIES 


ACTION: Final rules and amendments to forms. 


SUMMARY: The Securities and Exchange 
Commission today is adopting a rule which will 
permit most post-effective amendments to 
registration statements filed by open-end 
management investment companies and_ unit 
investment trusts, other than insurance company 
separate accounts, to become effective 
automatically, without affirmative action on the part 
of the Commission or its staff. The Commission is 
also adopting amendments to its Rules of 
Organization and Program Management and to the 
registration statement forms for open-end 
management investment companies and_ unit 
investment trusts. The amendments to the Rules of 
Organization and Program Management delegate to 
the staff the authority to suspend automatic 
effectiveness of post-effective amendments and to 
declare amendments effective pursuant to the rule. 
The amendments to the registration statement 
forms require registrants to specify on the facing 
sheet of the filing if the amendment will become 
effective upon filing or within the time permitted by 
the ruo@"vyhe form amendments will also require 
registrants to make certain representations on the 
signature page of the amendment. The Commission 
is taking this action to eliminate review of certain 
filings which are routine, and to permit registrants to 
assume greater responsibility for their compliance 
with the disclosure requirements of the federal 
securities laws. 


EFFECTIVE DATE: October 6, 1980. 


FOR FURTHER INFORMATION CONTACT: Dianne E. 
O'Donnell, Special Counsel, (202) 272-2115, or 
Kathleen A. Jackson, Attorney, (202) 272-2118, 
Division of Investment Management, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: The 
Commission today announced the adoption of rule 
465 [17 CFR 230.465] under the Securities Act of 
1933 [15 U.S.C. 77a et seq.] (“1933 Act”), and 
related amendments to rule 30-5 of the 
Commission’s Rules of Organization and Program 
Management [17 CFR 200.30-5]; Form S-6[17 CFR 
239.16], the registration statement form for unit 


1006/SEC DOCKET 


investment trusts under the 1933 Act; and Form N-1 
[17 CFR 239.15, 17 CFR 274.11], the registration 
statement form for open-end management 
investment companies under the 1933 Act and the 
Investment Company Act of 1940 (“1940 Act”) [15 
U.S.C. 80a-1 et seq.]. The new rule and related form 
amendments will result in the elimination of routine 
staff review of, and comment on, certain post- 
effective amendments filed by investment company 
registrants on Form S-6 or Form N-1. These 
amendments will become effective upon filing with 
the Commission or upon any subsequent date within 
twenty days of the date of filing specified by the 
registrant on the facing sheet of the amendment. 
Other post-effective amendments filed by 
investment company registrants, including those 
which contain disclosure relating to material events 
occurring since the effective date of the issuer’s 
registration statement or its most recent post- 
effective amendment which included a prospectus, 
will still be subject to staff review and comment but 
will normally become effective automatically sixty 
days after filing. 


Where the staff's review reveals circumstances 
suggesting that a post-effective amendment should 
not become effective after the sixty-day period, the 
rule provides that the operation of its automatic 
effectiveness provision may be suspended upon 
written notice to the registrant. Should automatic 
effectiveness be suspended with respect to a 
particular post-effective amendment, the 
amendment will not become effective until it is so 
declared by the Commission, or the staff pursuant to 
delegated authority, in accordance with section 8(c) 
of the 1933 Act [15 U.S.C. 77h(c)]. 


The amendment to the Commission’s Rules of 
Organization and Program Management delegates 
to the staff the authority to suspend automatic 
effectiveness and to declare effective amendments 
with respect to which operation of the rule has been 
suspended. This amendment also delegates to the 
staff the authority to determine post-effective 
amendments filed pursuant to the rule to be 
effective within shorter periods of time than sixty 
days after filing when circumstances so warrant. 


Background 
Investment companies which issue redeemable 
securities file post-effective amendments to their 


1933 Act registration statements for a number of 
reasons associated with the continuous offer and 
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sale of securities to the public. Such investment 
companies are permitted to increase the amount of 
their securities registered under the 1933 Act! and 
to register an indefinite number or amount of 
securities* by post-effective amendment. Moreover, 
because an investment company that continuously 
offers and sells securities to the public must also 
maintain a current prospectus, such companies 
must bring the information contained in their 
prospectuses up to date at approximately yearly 
intervals. Accordingly, most open-end management 
investment companies and unit investment trusts 
annually file post-effective amendments with the 
Commission in order to update the financial and 
narrative disclosures contained in their 
prospectuses, to register additional securities, or 
both. Post-effective amendments might also be filed 
by such registrants to correct deficiencies in their 
registration statements discovered after the 
statements have become effective, or to incorporate 
into the prospectus any important changes or 
developments in the business, operations or 
services of the company. 


In the Commission’s experience, the majority of 
post-effective amendments filed by open-end 
management investment companies and_ unit 
investment trusts do not present novel or complex 
questions of law or fact. Nevertheless, the staff has 
always examined and, under section 8(c) of the 
1933 Act, declared effective each filing individually, 
although the staff has implemented several 
procedures for limited review in an effort to maintain 
expeditious processing of filings in the face of a 
steady increase in the number of registered 
investment companies and thus the number of post- 
effective amendments filed by such companies.? 





1Pursuant to section 24(e)(1) of the 1940 Act [15 
U.S.C. 80a-24(e)(1)]. 


2Pursuant to section 24(f) of the 1940 Act [15 U.S.C. 
80a-24(f)] and rule 24f-2 thereunder [17 CFR 
270.24f-2]. 


3A two-part filing procedure was adopted in 1976 in 
Securities Act Release No. 5738 (September 3, 
1976) [41 FR 39013, Sept. 14, 1976], and in 1978, a 
procedure for “redline” review of post-effective 
filings by investment companies was announced in 
Securities Act Release No. 5988 (October 19, 1978) 
[43 FR 49886, Oct. 25, 1978]. 
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While these procedures have helped the 
Commission to make better use of its resources, the 
total number of post-effective filings made by 
investment company registrants under the 1933 Act 
has continued to increase. For this and other reasons 
it seemed to the Commission that a basic revision to 
the review process of investment company post- 
effective amendments was necessary, and in April, 
1980, the Commission proposed rule 465 under the 
1933 Act and related amendments to Forms N-1 and 
S-6 (Securities Act Release No. 6205, April 3, 1980) 
[45 FR 24500, April 10, 1980]. Rule 465 was 
intended to eliminate review of those filings which, 
because of their routine nature, do not need review, 
and to allow the Commission and its staff to 
concentrate its resources on those filings which 
discuss material events affecting an investment 
company and thus require review. Moreover, by 
permitting filings to become effective automatically, 
without affirmative action by the Commission or its 
staff, rule 465 was intended to permit registrants to 
assume greater responsibility for compliance with 
the disclosure requirements of the 1933 and 1940 
Acts. The Commission today adopts rule 465 and its 
related form amendments with the revisions 
described below. 


PUBLIC COMMENTS AND MODIFICATIONS 
TO PROPOSED RULE 465 


The comments received concerning the proposed 
rule unanimously favored the concept underlying 


the proposal, although many commentators 
suggested modifications. All comments received 
have been considered and the main points raised by 
the commentators are addressed below. 


Opinion of Counsel 


Paragraph (f) of the rule as proposed required an 
opinion of counsel relating to the representations 
required to be made by registrants in connection 
with filing post-effective amendments to become 
effective immediately without staff review, pursuant 
to paragraph (b) of the proposed rule. Specifically, 
paragraph (b)(3) of the proposed rule provided that 
when a registrant filed an amendment pursuant to 
paragraph (b) it was required to represent that none 
of the material events listed in paragraph (b)(2) were 
disclosed in the filing and that no other material 
change “requiring disclosure in the prospectus” had 
occurred since the effective date of the last 
registration statement or post-effective amendment 
containing a prospectus, whichever was later. 
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Additionally, if the amendment contained disclosure 
about the resignation of any of the registrant's 
directors, a representation was required to the effect 
that the resignation was not the result of a 
disagreement on any matter relating to the 
registrant’s operations, policies or practices. A 
similar representation was required when the 
amendment contained disclosure about a change in 
the registrant’s independent public accountant. 
Paragraph (f) of the proposed rule provided that if 
counsel prepared or reviewed the post-effective 
amendment filed pursuant to paragraph (b), the 
representations of the registrant described above 
had to be supported by an opinion of counsel to the 
effect that counsel was not aware of any facts which 
would lead counsel to believe that the amendment 
could not properly be filed pursuant to paragraph 
(b). This provision was opposed by several 
commentators who urged its revision or deletion on 
the grounds that counsel should not be required to 
give an opinion as to factual matters (such as the 
resignation of directors), that it would be 
inappropriate to formalize the role of counsel! in a 
rule under the federal securities laws, and that the 
required opinion merely restated the existing 
responsibility of counsel with respect to filings. It 
was also stated that the provision would discriminate 
against those registrants which had counsel review 
or prepare their filings. 


The purpose of the requirement for an opinion was 
not, as suggested by some commentators, to make 


counsel a guarantor of the adequacy of the 
disclosure contained in the amendments which 
counsel reviewed, or to make counsel potentially 
liable to registrants or others for the content of the 
required opinion. Rather, the purpose of the 
provision was to ensure that where an amendment 
was filed under paragraph (b), and thus would 
become effective without staff review, the 
amendment would, to the best of counsel’s 
knowledge, be properly filed, and counsel could be 
accountable to the Commission for counsel’s 
determination to this effect. The Commission 
continues to believe that where, as is usually the 
case, a post-effective amendment is prepared or 
reviewed by counsel (whether outside counsel or a 
full-time employee of the registrant), a specific 
statement by counsel that the amendment can 
properly be filed under paragraph (b) will serveas an 
important safeguard against the improper filing of 
amendments under that paragraph. However, to 
avoid some of the difficulties alluded to by the 
commentators, the revised rule (in new paragraph 
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(e)) requires counsel who prepares or reviews a post- 
effective amendment filed pursuant to paragraph 
(b) of the rule to state only that the amendment does 
not contain disclosure which would render it 
ineligible to become effective pursuant to paragraph 
(b). Furthermore, under the revised rule this 
statement will be in the form of a representation to 
the Commission rather than an opinion of counsel. 


Effective Date of Amendments 


The proposed rule provided that post-effective 
amendments filed pursuant to paragraph (a) of the 
rule would become effective on the sixtieth day after 
filing, and that amendments filed pursuant to 
paragraph (b) would become effective upon filing. 
Several commentators who addressed these 
effective date provisions pointed out that where a 
filing was transmitted by mail, particularly over a 
long distance, it would be difficult for the registrant 
to predict the exact date upon which the filing would 
be received by the Commission and hence the exact 
date upon which the amendment would become 
effective. Accordingly, it was suggested that the 
Commission allow some flexibility in the effective 
dates of amendments. Another suggested 
alternative was that the Commission issue an 
interpretation to the effect that registrants would be 
permitted to use a prospectus which was still current 
for purposes of section 10(a)(3) of the 1933 Act [15 
U.S.C. 77j(a)(3)] (because the financial statements 
contained therein were not as of a date more than 
sixteen months prior to its use) for a specified period 
after a more recent post-effective amendment 
containing a prospectus had become effective 
pursuant to the rule. 


The Commission has historically taken the position 
that any prospectus filed by an investment company 
registrant, even one which is still current for 
purposes of section 10(a)(3) of the 1933 Act, 
becomes stale the moment a more recent 
amendment containing a changed prospectus 
becomes effective. This position is based on section 
24(e)(3) of the 1940 Act [15 U.S.C. 80a-24(e)(3)] 
which provides that for purposes of the liabilities 
imposed by section 11 of the 1933 Act [15 U.S.C. 
77k], the effective date of a_ post-effective 
amendment filed by an investment company 
registrant becomes the effective date of the 
registration statement with respect to securities sold 
after the amendment becomes effective. Therefore, 
it is conceivable that where an amendment becomes 
effective upon filing pursuant to paragraph (b) ofthe 
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proposed rule, but the registrant had not yet 
received a certified mail receipt or other 
confirmation of the filing date of its amendment, the 
registrant might inadvertently use a stale prospectus 
to sell shares. It would be equally unfortunate if a 
registrant filing pursuant to paragraph (b) were to 
use a prospectus before the amendment in which it 
was contained was received by the Commission and 
thus became effective. To avoid these problems, the 
revised rule permits registrants filing amendments 
pursuant to paragraph (b) of the rule to choose the 
effective date of the amendment, provided that the 
date chosen is within twenty days after the date on 
which the amendment is filed. Registrants should 
designate the date on the facing sheet of their 
amendment, and the amendment will become 
effective automatically on the date chosen. 
Registrants can still choose effectiveness 
immediately upon filing. The twenty-day period is 
adequate to permit registrants to receive a certified 
mail receipt or other confirmation of the filing date of 
an amendment in advance of the proposed effective 
date. 

Paragraph (a) of the revised rule has not been 
modified because the sixty day period between the 
filing and effective dates of an amendment filed 
pursuant to that paragraph is sufficient to allow 


registrants to receive confirmation of the filing date 
well in advance of automatic effectiveness of the 
amendment. 


Technical Changes 


Paragraph (c) of the proposed rule provided that an 
amendment filed pursuant to the rule must recite on 
its facing sheet the provision of the rule pursuant to 
which it was filed. The release accompanying 
proposed rule 465 stated that because the rule was 
intended to provide the exclusive procedure for the 
review and processing of all post-effective 
amendments filed by open-end management 
investment companies and unit investment trusts 
(other than insurance company separate accounts), 
any amendment which did not recite on its facing 
sheet the provision of the rule pursuant to which it 
was filed would be deemed not to have been filed 
and would be returned to the registrant. 


In response to comments, the Commission has 
concluded that the combined effect of paragraph (c) 
of the proposed rule and the statement made in the 
release would be more harsh than necessary. 
Accordingly, paragraph (c) of the rule has been 
revised to provide (in new paragraph (b)(4), that only 


Volume 20, No. 16, September 9, 1980 


those amendments which are filed pursuant to 
paragraph (b) need recite that fact on the facing 
sheet. Similar modifications to the facing sheets of 
Form N-1 and Form S-6 have also been made. Thus, 
under the revised rule, amendments within the 
purview of the rule which do not recite on the facing 
sheet that they are filed pursuant to paragraph (b) of 
the rule will be presumed to have been filed 
pursuant to paragraph (a), and will become effective 
in accordance with that paragraph. 


Some commentators requested clarification of the 
form in which a registrant should make the 
representations required in conjunction with filing 
an amendment pursuant to paragraph (b) of the 
rule. Revisions to the rule and the form amendments 
accommodate this request. New paragraph (e) of 
the rule requires the representations of the 
registrant to be made by certification on the 
signature page of the post-effective amendment. 
The required certification is to the effect that the 
registrant meets all of the requirements for 
effectiveness of the amendment pursuant to 
paragraph (b) of the rule. The textual portions of the 
signature pages of Forms N-1 and S-6 have been 
amended to include this certification. 


OTHER COMMENTS 


A number of commentators suggested that if some 
of the restrictions on immediate effectiveness under 
proposed rule 465 were removed, more post- 
effective amendments would be filed pursuant to 
paragraph (b), thus enabling the staff to avoid 
reviewing a greater number of filings. Although one 
purpose of rule 465 is to eliminate staff review of 
investment company filings which are purely 
routine, the Commission is unwilling to eliminate 
review of investment company filings which are not 
routine. Moreover, while the Commission believes 
that a _ significant number of post-effective 
amendments will qualify for filing under paragraph 
(b), it also believes that rule 465 will serve a useful 
purpose even if the number of amendments which 
are not reviewed by the staff proves smaller than 
expected. A principal objective of automatic 
effectiveness for all filings is to permit registrants to 
assume greater responsibility for compliance with 
the disclosure standards of the federal securities 
laws. 


In this regard, as stated in the release proposing rule 


465, the power under paragraph (c) (former 
paragraph (d)) to suspend effectiveness of an 
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amendment filed pursuant to paragraph (a) will 
usually be exercised only where the Commission has 
authorized injunctive action or administrative 
proceedings against the registrant or persons 
associated with it. If a post-effective amendment 
appears to raise the possibility of being materially 
incomplete or inaccurate, but the Commission is not 
yet prepared to take action against the registrant of 
the type described above, the amendment will 
normally be allowed to become effective, and the 
registrant assumes the risk that the Commission 
might later determine to take action on the ground 
that the filing is misleading or otherwise deficient. 
For this reason registrants who certify that their 
amendments can become effective pursuant to 
paragraph (b) should take special care in 
determining that no material event has occurred 
which would make the amendments ineligible for 
effectiveness under paragraph (b). For example, 
registrants who are aware that they are subject to a 
formal order of investigation by the Commission 
should consider the materiality of the matters being 
investigated in determining whether to file under 
paragraph (b). 


Several commentators addressed paragraph 
(b)(1)(iii) of the rule which,a s proposed, permitted 
immediate effectiveness of amendments “filed for 
no purpose other than. . .[b]Jringing the financial 
statements and other information up to date 
pursuant to section 10(a)(3)” of the 1933 Act. They 
argued that this provision should be revised to 
include explicitly amendments which, in addition to 
updating this information, also correct 
inconsistencies, typographical or other technical 
errors, or make other changes which the registrant 
represents not to be material. To make clear that 
paragraph (b)(1)(iii) of the rule is intended to 
include minor changes of the type described by the 
commentators, that paragraph now specifically 
provides that registrants may make such other non- 
material changes in connection with the annual 
update as they deem appropriate. Paragraph (b)(1) 
has also been amended to clarify that registrants 
may file amendments pursuant to paragraph (b) for 
any one or combination of the purposes listed in that 
paragraph. 


Several commentators argued that the sixty day 
waiting period for effectiveness in paragraph (a) was 
too long, and urged its reduction to thirty or forty-five 
days. The Commission, however, believes that a 
period of fewer than sixty days may not allow 
sufficient time for staff review of filings which 
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discuss material events. Moreover, since registrants 
obviously can know at any time the date upon which 
their current prospectuses will become stale, the 
Commission does not believe that it is unduly 
burdensome for them to file their post-effective 
amendments subject to rule 465(a) at least sixty 
days before that date. 


The rule, as proposed, applied only to open-end 
management investment companies and_ unit 
investment trusts which were not registered 
separate accounts of insurance companies as 
defined in section 2(a)(37) of the 1940 Act [15 
U.S.C. 80a-2(a)(37)]. Several commentators urged 
the Commission to reconsider this aspect of the 
applicability of the rule. Rule 465 as adopted does 
not apply to such companies. In the future, however, 
the Commission will be prepared to consider 
applying procedures similar to those set forth in rule 
465 to registered separate accounts of insurance 
companies. 


FILING PROCEDURES UNDER RULE 465 


The adoption of rule 465 represents a significant 
departure from the procedures which heretofore 
have been applicable to the review and processing of 
post-effective amendments filed by investment 
company registrants, and the Commission wishes to 
bring certain matters to the attention of registrants. 


First, the two-part filing procedure currently in 
effect* will not apply to filings subject to rule 465. 
Thus, the “narrative-only” filing now requested to be 
filed before the end of registrant’s fiscal year has 
been eliminated. 


Paragraph (d) (former paragraph (e)) of the rule 
provides that a post-effective amendment which 
includes a prospectus and which is filed pursuant to 
paragraph (a) shall not become effective 
automatically if a subsequent amendment relating 
to that prospectus is filed before the first 
amendment becomes effective. Thus, where it is 
appropriate for a registrant to file a later post- 
effective amendment (for example, to reflect 
Changes made to prospectus disclosure as a result 
of staff comments on an earlier amendment), the 
subsequent amendment will become effective on 





“See note 3, supra. 
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the sixtieth day after it is filed unless the effective 
date is advanced. The effective date of amendments 
filed in response to staff comments will be advanced 
in most instances, however, so that the subsequent 
amendment will become effective on the sixtieth day 
after the original amendment was filed. Some 
commentators suggested that post-effective 
amendments filed in response to comments should 
be permitted to become effective automatically on 
the sixtieth day after the original amendment was 
filed. The rule has not been modified in response to 
this comment, however, because such amendments 
may contain substantial changes in disclosure 
which require full review, as opposed to a simple 
checking or verification procedure. This review may 
not be completed before the sixtieth day after the 
original amendment was filed, particularly if the 
subsequent amendment is filed late in the sixty day 
period. 


As noted above, if refiling in response to staff 
comments is necessary, paragraph (d) of the rule 
will operate to prevent the original amendment from 
becoming effective pursuant to paragraph (a). 
However, where the refiled amendment responds 
satisfactorily to all staff comments given which were 
not waived or otherwise withdrawn, the staff 
normally will exercise its authority under section 
8(c) of the 1933 Act to declare the original 
amendment effective. This procedure will eliminate 
any necessity for registrants to pay duplicate filing 
fees where the original amendment sought to 
register additional shares, and will also make it 
unnecessary to refile all exhibits contained in the 
original filing.® 


In order for a post-effective amendment to be 
properly filed pursuant to paragraph (b) of the rule, 
the filing must satisfy the following requirements. 
First, the box indicating that the filing is made 
pursuant to paragraph (b) must be checked on the 
facing sheet of the filing. Second, the registrant’s 
certification must appear on the signature page of 
the filing. Third, if the post-effective amendment was 
prepared or revised by counsel, the filing must 
contain the required counsel’s representation. 
Should counsel’s representation (where 
appropriate), the registrant’s certification, or the 
checked box on the facing sheet be omitted from the 
amendment, it will be deemed filed pursuant to 
paragraph (a) of the rule. As such, it will be subject to 
staff review and comment and will not become 
effective automatically until the sixtieth day after 
filing. As a result, the shares sought to be registered 
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by such an amendment may not be sold, nor may 
any prospectus contained therein be used for 
purposes of offering or selling shares, before the 
sixtieth day after the amendment was filed. Any such 
sale or use would violate provisions of the 1933 Act. 
Therefore, registrants should take special care inthe 
preparation of post-effective amendments filed 
pursuant to paragraph (b) in order to avoid these 
problems. 


Rule 437 under the 1933 Act [17 CFR 230.437] 
concerns applications to dispense with the written 
consents of experts required by section 7 of the 1933 
Act [15 U.S.C. 77g]. This rule provides that such 
applications shall have been filed, and the consent 
of the Commission shall have been obtained, prior to 
the effective date of a registration statement. The 
Commission and its staff are currently considering 
the appropriateness of waivers under rule 437. Inthe 
interim, however, registrants (particularly unit 
investment trusts investing in municipal or 
corporate bonds), which routinely file applications 
pursuant to rule 437, should be aware that rule 465 
does not in any way modify the requirements of rule 
437. It is the registrant’s responsibility to ensure that 
the application is filed and approved before the 


amendment becomes effective pursuant to rule 
465. 


The staff will prepare notifications of effectiveness 
only in two cases: for amendments as to which the 
effective date has been advanced, and those which 
are being made effective following suspension of 
effectiveness. Thus, notifications of effectiveness 
will not be prepared for amendments which become 
effective on the date chosen by the registrant within 
twenty days after filing, pursuant to paragraph (b), or 
on the sixtieth day after filing, pursuant to paragraph 
(a). Rule 474 under the 1933 Act [17 CFR 230.474] 
states that the date on which amendments are 
actually received by the Commission shall be the 
filing date. In order to be aware of the exact filing 
date, registrants which file in person may wish to 
provide an extra copy of the amendment or a cover 
letter to be date-stamped and returned to the 
registrant. Registrants which do not file in person at 
the Commission may choose to send their 
amendments by certified mail requesting a receipt, 





5Thus, registrants should omit any reference to the 
registration of shares from the facing sheet of the 
later filing. 
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or to enclose a stamped, self-addressed envelope as 
part of the filing together with a duplicate of the cover 
letter so that the duplicate can be date-stamped and 
returned to the registrant. 


Registrants are reminded that the statutory burden 
of full disclosure is on the issuer, its affiliates, the 
underwriter, the accountants and others responsible 
for the filing. As a matter of law, this burden cannot 
be shifted to the Commission or its staff. To monitor 
compliance with these statutory responsibilities, the 
Commission staff will undertake a program of spot- 
checking amendments filed pursuant to paragraph 
(b). 


DELEGATION OF AUTHORITY 


stated in the release proposing rule 465, the 
Commission is adopting an amendment to rule 30-5 
of its Rules of Organization and Program 
Management [17 CFR 200.30-5], delegating to the 
Director of the Division of Investment Management 
the authority to advance the effective date of post- 
effective amendments filed pursuant to paragraph 
(a) of rule 465, and to suspend the operation of 
paragraph (a) with respect to amendments filed 
pursuant to that section. 


TEXT OF RULE 465, AMENDMENTS TO FORM N-1 
AND FORM S-6, AND AMENDMENT TO RULE 30-5 


|. Part 230 of Chapter II of Title 17 of the Code of 
Federal Regulations is amended by adding 
§230.465 to read as follows: 


PART 230—GENERAL RULES AND REGULATIONS, 
SECURITIES ACT OF 1933 


§230.465 Effective date of post-effective 
amendments filed by certain registered investment 
companies. 


(a) Except as otherwise provided in this section, a 
post-effective amendment to a registration 
Statement filed by a registered open-end 
management investment company or unit 
investment trust, other than a registered separate 
account as defined in section 2(a)(37) of the 
Investment Company Act of 1940 [15 U.S.C. 80a- 
2(a)(37)], shall become effective on the sixtieth day 
after the filing thereof, unless the Commission, 
having due regard to the public interest and the 
protection of investors, declares such amendment 
effective or an earlier date. 
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(b) A post-effective amendment to a registration 
statement filed by a registered open-end 
management investment company or unit 
investment trust, other than a registered separate 
account as defined in section 2(a)(37) of the 
Investment Company Act of 1940 [15 U.S.C. 80a- 
2(a)(37)], shall become effective on the date upon 
which it is filed with the Commission, or such later 
date designated by the registrant on the facing sheet 
of the amendment, which date shall be not later than 
twenty days after the date on which the amendment 
is filed, provided that the following conditions are 
met: 


(1) It is filed for no purpose other than one or more of 
the following: 


(i) Increasing the number or amount of securities 
proposed to be offered pursuant to section 24(e)(1) 
of the Investment Company Act of 1940 [15 U.S.C. 
8Na-24(e)(1)]; 


(ii) Registering an indefinite number or amount of 
securities pursuant to section 24(f) of the 
Investment Company Act of 1940 [15 U.S.C. 80a- 
24(f)] and Rule 24f-2 thereunder [17 CFR 270.24f- 
2]; and 


(iii) Bringing the financial statements and other 
information up to date pursuant to section 10(a)(3) 
of the Act [15 U.S.C. 77j(a)(3)], and, in conjunction 
therewith, making such other non-material changes 
as the registrant deems appropriate; 


(2) Any prospectus filed as a part of such 
amendment does not include disclosure relating to 
any of the following events to the extent that such 
events have occurred since the effective date of the 
registrant’s registration statement or the effective 
date of its most recent post-effective amendment 
thereto which included a prospectus, whichever is 
later: 


(i) Termination of an investment advisory contract; 


(ii) A change in the registrant’s investment 
objectives, in any of its policies listed in section 
8(b)(1) of the Investment Company Act of 1940 [15 
U.S.C. 80a-8(b)(1)], or in any other investment 
policy which the registrant deems fundamental or 
which, pursuant to section 13 of the Investment 
Company Act of 1940 [15 U.S.C. 80a-13], is 
changeable only by shareholder vote; 
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(iii) Suspension of sales or redemptions of securities 
issued by the registrant; 


(iv) Resignation of any of the registrant’s directors, 
unless the registrant represents that such director 
did not resign due to disagreement with the 
registrant on any matter relating to the registrant’s 
operations, policies or practices; 


(v) A change in the registrant’s independent public 
accountant, unless the registrant represents that 
there were no disagreements with the former 
accountant on any matter of accounting principles 
or practices or financial statement disclosures; or 


(vi) If registrant is a unit investment trust the assets 
of which do not consist solely of securities issued by 
a management investment company, any 
substitution by the depositor or trustee of the trust of 
securities held by the trust with a value of 5% or more 
of the trust’s net assets; and 


(3) The registrant represents that no material event 
requiring disclosure in the prospectus, other than 
one listed in paragraph (b)(1) of this section, has 
occurred since the effective date of the registrant’s 
registration statement or the effective date of its 
most recent post-effective amendment thereto 
which included a prospectus, whichever is later; and 


(4) Such amendment recites on the facing sheet 
thereof that the registrant proposes that the 
amendment will become effective pursuant to 
paragraph (b) of this section. 


(c) No amendment shall become effective pursuant 
to paragraph (a) of this section if, prior to the 
effective date of such amendment, it should appear 
to the Commission that the amendment may be 
incomplete or inaccurate in any material respect, 
and the Commission furnishes to the registrant 
written notice that the effective date of the 
amendment is to be suspended. Following such 
action by the Commission, the registrant may file 
with the Commission at any time a petition for review 
of the suspension. The Commission will order a 
hearing on the matter if a request for such a hearing 
is included in the petition. If the Commission has 
suspended the effective date of an amendment, the 
amendment shall become effective on such date as 
the Commission may determine, having due regard 
to the public interest and the protection of investors. 
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(d) A post-effective amendment which includes a 
prospectus shall not become effective pursuant to 
paragraph (a) of this section if a subsequent post- 
effective amendment relating to such prospectus is 
filed before such amendment becomes effective. 


(e) The representations of the registrant referred to 
in paragraphs (b)(2)(iv), (b)(2)(v) and (b)(3) of this 
section shall be made by certification on the 
signature page of the post-effective amendmentthat 
such amendment meets all of the requirements for 
effectiveness pursuant to paragraph (b) of this 
section. If counsel prepared or reviewed the post- 
effective amendment filed pursuant to paragraph 
(b) of this section, such counsel shall furnish to the 
Commission at the time the amendment is filed a 
written representation that the amendment does not 
contain disclosures which would render it ineligible 
to become effective pursuant to paragraph (b). 


Il. Parts 239 and 274 of Chapter I! of Title 17 of the 
Code of Federal Regulations are amended by: 


(1.) Amending the facing sheet of Form N-1 and (2.) 
amending the signature page of Form N-1 as follows: 


PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


§239.15 Form N-1 for open-end management 
investment companies registered on Form N-8A. 


PART 274—FORMS PRESCRIBED UNDER THE 
INVESTMENT COMPANY ACT OF 1940 


§274.11 Form N-1, registration statement of open- 
end management investment companies. 


[1. Amendment to facing sheet. Insert the following 
after “Approximate Date of Proposed Public 
Offering”: 


O Check box if it is proposed that this filing will 
become effective (immediately upon filing or on 
(date)) pursuant to paragraph (b) of Rule 465. ] 


[2. Amendment to signature page. The first textual 
paragraph under “SIGNATURES” is amended as 
follows: 


Pursuant to the requirements of the Securities Act of 
1933 (and) (or) the Investment Company Act of 
1940 the Registrant (certifies that it meets all of the 
requirements for effectiveness of this Registration 
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Statement pursuant to rule 465(b) under the 
Securities Act of 1933 and) has duly caused this 
Registration Statement to be signed on its behalf by 
the undersigned, thereunto duly authorized, in the 
City of , and State of on the 
day of oy . eee, 
(3.) Amending the facing sheet of Form S-6 and (4.) 
amending the signature page of Form S-6 as follows: 


§239.16 Form S-6 for unit investment trusts 
registered on Form N-8B-2. 


[3. Amendment to facing sheet. Insert the following 
after “Name and complete address of agent for 
service”: 


0 Check box if it is proposed that this filing will 
become effective (immediately upon filing or on 
(date)) pursuant to paragraph (b) of Rule 465.] 


[4. Amendment to signature page. The textual 
paragraph under “SIGNATURES” is amended as 
follows: 


Pursuant to the requirements of the Securities Act of 
1933, the registrant (certifies that it meets all 
of the requirements for effectiveness of this 
Registration Statement pursuant to rule 465(b) 
under the Securities Act of 1933 and) has duly 
caused this registration statement to be signed on its 
behalf by the undersigned thereunto duly 
authorized, and its seal to be hereunto affixed and 
attested, all in the city of , and State of 
__— orn the ___ day of 

| | | 


Ill. Part 200 of Chapter II of Title 17 of the Code of 
Federal Regulations is amended by adding 
paragraph (b-2) to §200.30-5 to read as follows: 


PART 200—ORGANIZATION; CONDUCT AND 
ETHICS; AND INFORMATION AND REQUESTS 


Subpart A— Organization and Program Management 


§200.30-5 Delegation of authority to Director of 
Division of Investment Management. 


* Ke Ke KX 


(b-2) With respect to post-effective amendments 
filed pursuant to paragraph (a) of rule 465 underthe 
Act (17 CFR 230.465(a)): 
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(1) To suspend the operation of said paragraph (a) 
and to issue written notices to registrants of such 
suspensions; and 


(2) To determine such amendments to be effective 
within shorter periods of time than the sixtieth day 
after the filing thereof. 


STATUTORY AUTHORITY 


The Commission hereby adopts Rule 465 and 
amendments to Form S-6 and Form N-1 pursuant to 
the provisions of Sections 7, 8 and 19(a) of the 
Securities Act of 1933 [15 U.S.C. 77g, 77h and 
77s(a)], and Sections 8 and 38(a) of the Investment 
Company Act of 1940 [15 U.S.C. 80a-8 and 80a- 
37(a)]. Further, the Commission hereby amends 
rule 30-5 pursuant to authority contained in the Act 
of August 30, 1962, Pub. L. No. 87-592, 76 Stat. 394 
[15 U.S.C. 78d-1, 78d-2] and Section 38 of the 
Investment Company Act of 1940 [15 U.S.C. 80a- 
37]. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


August 25, 1980. 





SECURITIES ACT OF 1933 
Release No. 6230/August 27, 1980 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17095/August 27, 1980 


AMENDMENTS REGARDING EXHIBIT REQUIRE- 
MENTS 


ACTION: Final rules. 


SUMMARY: The Commission announces the 
adoption of amendments to Regulation S-K [17 CFR 
229.20] and certain frequently used forms underthe 
Securities Act of 1933 (the “Securities Act”) [15 
U.S.C. 77a et seq.] and the Securities Exchange Act 
of 1934 (the “Exchange Act”) [15 U.S.C. 78a et seq. ] 
in order to standardize and improve the 
Commission’s requirements relating to the filing of 
exhibits. The amendments delete thirteen exhibits 
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formerly required to be filed, revise and make 
uniform the requirements relating to certain other 
exhibits, and, with the exception of the exhibit 
requirements for Form S-18, consolidate all of the 
amended exhibit requirements of the frequently 
used forms into a new Regulation S-K item. To 
facilitate the identification and location of exhibits 
by the public, the Commission is also adopting 
amendments to certain rules to require an exhibit 
index with each form or report filed and a statement 
on the first page of each such document indicating 
the page on which the exhibit index can be found. 


EFFECTIVE DATE: Thirty days after publication inthe 
Federal Register. While the amendments will not be 
effective until such date, in view of the cost and other 
savings the amendments may provide to registrants, 
the Commission will accept filings complying with 
the amendments beginning immediately for those 
wishing to utilize them. 


FOR FURTHER INFORMATION CONTACT: Prior to 
effectiveness contact Joseph G. Connolly, Jr. at 
(202) 272-3097. After effectiveness contact William 
E. Toomey, Office of Chief Counsel, Division of 
Corporation Finance, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 


D.C. 20549 (202-272-2573). 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced 
certain amendments to the exhibit filing 
requirements currently set forth in certain 
registration and reporting forms under the 
Securities Act of 1933 (the “Securities Act”) and the 
Securities Exchange Act of 1934 (the “Exchange 
Act”), the amendment of certain related rules under 
these Acts, and the adoption of a new item relating to 
exhibits in Regulation S-K. 


|. BACKGROUND 


As a result of a reexamination by the Division of 
Corporation Finance of the exhibit filing 
requirements for the registration and reporting 
forms promulgated under both the Securities Act 
and the Exchange Act, the Commission published 
proposed amendments to Regulation S-K and 
certain forms and rules under both Acts to 
standardize and improve the Commission’s 
requirements relating to the filing of exhibits.! These 
changes were proposed for the dual purpose of 
making the requirements more relevant to investors 
and of reducing the burdens which they impose on 
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registrants. A significant concommitant effect would 
also be to lessen the volume of paper filed with the 
Commission. Generally, the proposing release 
requested comments on the propriety of: (1) 
eliminating, modifying and, in limited 
circumstances, adding certain exhibit requirements 
in light of existing disclosure obligations; (2) deleting 
the specific exhibit requirements from certain 
frequently used forms;? (3) adding a new item to 
Regulation S-K to consolidate all exhibit 
requirements for such selected frequently used 
forms? and (4) amending certain rules under both 
the Securities Act and the Exchange Act to require 
an exhibit index with all registration and reporting 
forms filed under such Acts, as well as a statement 
on the first page of each such form indicating the 
Nage on which the exhibit index may be found. 





‘Release No. 33-6149 (November 16, 1979) [44 FR 
7143]. 


?As noted in the proposing release, the Commission 
has determined to confine the amendments to only 
those forms under the Securities and the Exchange 
Acts which are most frequently used. The frequently 
used forms selected are Forms S-1[17 CFR 239.11], 
S-2 [17 CFR 230.12], S-7 [17 CFR 239.26], S-8 [17 
CFR 239.16b], S-11 [17 CFR 239.18], S-14 [17 CFR 
239.23], S-16 [17 CFR 239.27], and S-18 [17 CFR 
239.28] under the Securities Act and Forms 10 [17 
CFR 249.210], 8-K [17 CFR 249.308], 10-Q[17 CFR 
249.308a] and 10-K [17 CFR 249.310] under the 
Exchange Act. Although the Form 11-K [17 CFR 
249.31] had originally been included in the 
proposed Regulation S-K item, in view of the limited 
number and type of exhibits required by the Form 
11-K [17 CFR 249.31], the Commission has 
determined not to include this form in Item 7 of 
Regulation S-K. 


3With respect to the Form S-18, the Commission has 
determined to adopt all the substantive changes to 
the exhibit requirements outlined inthis release but, 
instead of inserting a reference to Regulation S-K in 
the Form S-18, the substantive changes are directly 
incorporated into the “Instructions as to Exhibits” 
section of that Form. The basis for this distinction is 
the view that Form S-18 represents a “simplified” 
registration form and as such the Commission 
believes that it is appropriate to avoid cross 
references to other regulations wherever possible. 
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Twenty-one commentators addressed various 
aspects of the proposed amendments. The 
commentators expressed unanimous support for 
the proposed elimination of the thirteen exhibits 
listed in that release, commending the Commission 
for alleviating certain burdensome and outdated 
requirements upon registrants. The commentators 
also expressed in varying degrees their support for 
the Commission’s attempt to achieve uniformity in 
the exhibit requirements for the forms selected and 
the relocation of the exhibit requirements for such 
forms in asingle item of Regulation S-K. As a result of 
the views expressed by the commentators, a number 
of revisions have been incorporated into the 
proposals as adopted. 


Il. SYNOPSIS OF AMENDMENTS 


The following synopsis discusses the exhibits which 
have been eliminated, modified and added to the 
filing requirements as well as the new exhibit item in 
Regulation S-K and the amendments to other rules. 
Attention is directed to the text of the amendments 
for a more complete understanding. 


A. ELIMINATION, MODIFICATION AND ADDITION 
OF EXHIBITS 


1. Elimination of Exhibits 


As noted above, there was unanimous support of the 
commentators for the proposed elimination of the 
thirteen exhibits set forth below. The Commission 
believes that these exhibits are of limited interest to 
both the public and the Commission and may be 
eliminated without impairing investor information or 
protection. 


The Commission has determined to no longer 
require the following exhibits, in those forms 
indicated in parentheses: 


(1) syndication agreements (S-1, S-2, S-7, S-11, S- 
14, S-16 and S-18); 


(2) selling group agreements (S-1, S-2, S-7, S-11, S- 
14, S-16 and S-18); 


(3) specimen certificates (S-1, S-2, S-7, S-11, S-14, 
S-16, S-18, Form 10 and Form 20); 


(4) plans relating to options, warrants and rights to 


the extent they are not deemed to be material 
contracts (S-1, S-8, S-11, S-14, S-18, Form 10 and 
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Form 10-K); 


(5) pension, retirement and deferred compensation 
plans (S-1 and S-18); 


(6) indemnification contracts or arrangements (S-1, 
S-7, S-11 and S-14); 


(7) profit sharing or bonus plans to the extent they 
are not deemed to be material contracts (S-8, S-11, 
S-14, S-18 and Form 10); 


(8) agreements relating to registration rights (S-14); 


(9) summaries of the employee benefit plan to which 
the filing relates and any related written 
communications (S-8 and S-18); 


(10) waivers or undertakings required by Rule 460 
[17 CFR 230.460] (S-8); 


(11) list of subsidiaries participating in the plan (S- 
8); 


(12) form of proxy (S-14);* and 


(13) text of any proposal or any published report 
regarding matters submitted to a vote of security 
holders (Form 10-K and Form 10-Q). 


2. Modification of Exhibits Requirements 
(a) Applicability of Requirements to Various Forms 


One of the commentators’ general observations on 
the proposals was that the proposed revisions and 
codification into Regulation S-K of the exhibit filing 
requirements did not reflect adequately the 
distinctions among the various forms, particularly 
the Form S-16. 


The Commission has determined that certain exhibit 
requirements are unnecessary for Form S-16 and 
can be eliminated without impairing investor 
information or protection. This determination is 
based upon the fact that the Form S-16 incorporates 





‘Although the form of proxy will no longer be 
required to be filed as an exhibit to the S-14 
registration statement, the requirement that it be 
filed with the Commission with both the preliminary 
and definitive proxy material would be retained. 
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by reference current as well as subsequently filed 
reports under the Exchange Act where such exhibits 
may be found.® In this manner, information filed as 
an exhibit pursuant to the continuous disclosure 
requirements of the Exchange Act will be relied upon 
in lieu of an exhibit filing. This revision is intended to 
eliminate unnecessary and duplicative filings 
without reducing the quality of the information 
available to investors. As reviewed, only documents 
which relate specifically to the securities offering will 
be required as exhibits to Form S-16, i.e. 
underwriting agreements, plans of acquisition, 
reorganization, arrangement, liquidation or 
succession, instruments defining the rights of 
holders of the debt or equity securities being 
registered and opinions of counsel relating to legality 
and tax matters. 


(b) Modification of Specific Exhibits 


As discussed in Release No. 33-6149, the 


Commission proposed substantive revisions to two 
existing exhibit requirements: material contracts 
and previously unfiled documents. In response to 
the comments received, these definitions have been 
revised, as well as the proposed definitions of certain 
other exhibits, namely (a) instruments defining the 


rights of security holders, (b) letter with respect to 
changes in accounting principles, (c) plans of 
acquisition, reorganization, arrangement, 
liquidation or succession and (d) articles of 
incorporation and by-laws. 


(i) Material contracts 


The material contract definition has been revised 
from the proposal in two respects. First, in paragraph 
(b) of the definition relating to contracts not made in 
the ordinary course of business, the percentage in 
subpart 3 concerning the acquisition or sale of 
certain assets has been revised to the 15% threshold 
currently in the definition of material contracts in 
Form S-1. After analyzing the commentators’ views 
in this area, the Commission has determined to set 
the percentage at 15% rather than reduce it to the 
Form 10 10% standard. This approach is consistent 
with the purpose of reducing the burdens which the 
exhibit filing requirements impose upon registrants 
without materially impairing investor information or 
protection. 


Second, a new subpart has been added to paragraph 


(c) of the definition which specifically excludes from 
the exhibit filing requirements any remuneration 
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plan or arrangement in which directors or executive 
officers of the registrant do not participate. The 
Commission believes that these types of plans 
generally are not material to investor information or 
protection and are not necessary for staff review 
purposes. 


In certain respects, particularly with regard to the 
current exhibit requirements of Form S-7, the 
definition of material contract adopted will require 
the filing or at least the listing of some additional 
documents not currently required. The Commission 
does not believe, however, that this item 
requirement imposes an unreasonable burden upon 
registrants. It should be noted that Form S-7 allows 
the integration into the registration statement of the 
Exchange Act reports. To the extent such contracts 
have been filed with these reports, the registrant 
may incorporate them by reference so that the 
requirement in most instances will be a reference 
requirement rather than the imposition of a new 
filing requirement. 


The Commission has determined, however, to 
eliminate this specific exhibit from the filing 
requirements for the Form S-16. Unlike the other 
registration and reporting forms, the Form S-16 
incorporates by reference into the registration 
statement current, as well as subsequently filed, 
Exchange Act periodic reports where such contracts 
will be filed. As a result, the Commission believes 
that the elimination of this exhibit requirement will 
not reduce the quality of information available to 
investors but rather will eliminate a duplicative filing 
and reference requirement. 


(ii) Previously unfiled documents 


Although the substance of this exhibit requirement 
remains as originally proposed, the definition of this 
exhibit has been redrafted to remove certain 
ambiguities perceived by commentators, including 
eliminating the possible interpretation that the item 





5Material changes in the registrant’s affairs not 
previously disclosed in an incorporated document 
would be required to be disclosed in the registration 
statement pursuant to Item 8 of the Form. As a 
result, a material contract not previously filed as an 
exhibit to an Exchange Act periodic report would be 
required to be disclosed in the filing, although not 
required to be filed as an exhibit to the registration 
statement. 
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would require a continual updating of all Securities 
Act exhibits not otherwise required to be filed with 
the Forms adopted under the Exchange Act. As 
adopted, the exhibit requires the filing of all 
contracts or other documents either originally 
required to be filed with a registration statement on 
Form 10 orareport on Forms 10-Kor 10-Q, as wellas 
any document which later comes into existence and 
is of a character originally required to be so filed. 
Further, all amendments or modifications of 
previously filed exhibits are also encompassed 
within the item requirement. As noted in the 
proposing release, this item is a consolidation of 
several existing exhibit requirements in Forms 10-Q 
and 10-K and in the Commission’s view does not 
impose new filing requirements upon 
registrants except that the revised requirement 
would be operative on a quarterly basis, rather than 
on the annual basis used in the past. 


any 


(iii) Instruments defining the rights of security 
holders, including indentures 


The substance, as well as the applicability, of this 
definition has been revised in a number of respects 
from the original proposal. Substantively, the 
definition has been revised by increasing the 
exclusionary provision in subpart (b), relating to 
non-registered long-term debt, from 5% to 10%. 


Similarly, the applicability of the item to the various 
forms has been revised by limiting in certain 
respects the specific filing requirements. As 
adopted, the definition requires the filing of all 
instruments defining the rights of holders of the 
equity or debt securities being registered. Further, 
the definition requires the filing of all other 
instruments defining the rights of holders of long- 
term debt of the registrant, and of all subsidiaries for 
which consolidated or unconcolidated financial 
statements are required to be filed, only on Forms S- 
1, S-2, S-11 and S-14 under the Securities Act and 
Forms 10 and 10-K under the Exchange Act. The 
original proposal would have required the filing of all 
such instruments with each Securities Act and 
Exchange Act form. In light of the nature of Forms S- 
7, S-8 and S-16 under the Securities Act, however, 
the Commission has determined that this 
requirement is unnecessary. Forms S-7 and S-16 are 
simplified registration forms which are premised 
upon Exchange Act filings where such instruments 
are already filed while the Form S-8 is the 
registration form relating solely to the registration of 
securities to be offered to employees of the 
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registrant pursuant to certain employee benefit 
plans. 


With regard to Forms 8-K and 10-Q under the 
Exchange Act, the definition of this item 
requirement has been revised to call for such 
exhibits only when the periodic report filed discloses 
a modification of existing rights, the issuance of any 
additional securities of a class outstanding or the 
creation of a newclass of securities or indebtedness. 
Each Form 10-K, however, will require as exhibits all 
instruments defining the rights of holders of long- 
term debt. To the extent such instruments have been 
previously filed with the Commission, the registrant 
may incorporate them by reference. In this manner 
an interested investor or the staff of the Commission 
will be able to obtain a listing of all such instruments 
by consulting the registrant's latest Form 10-K and 
any subsequently filed Form 10-Q’s. 


(iv) Letter with respect to changes in accounting 
principles 


The Commission has revised this definition by 
adding the qualifying “under the circumstances” 
phrase currently appearing in the requirement for 
this exhibit. This language had been inadvertently 
omitted from the definition when proposed. 


(v) Plan of acquisition, reorganization, arrangement, 
liquidation or succession 


This definition has been revised by the addition of a 
sentence relating to the requirements for filing any 
schedules (or similar attachments) to these plans. 
Currently, all such schedules are required to be filed 
with the disclosure document. It has been the 
Commission’s experience, however, that many of the 
schedules being received by the staff are not 
material for investor information or protection and 
are unnecessary for Commission review purposes. 
Accordingly, the definition as adopted limits the 
applicability of the exhibit filing requirements to 
these schedules which are material to an investment 
decision and which are not otherwise disclosed in 
the plan itself or the disclosure document. This 
provision has been qualified by the requirement that 
the plan or agreement filed as the exhibit contain a 
list briefly identifying the contents of all omitted 
schedules together with the registrant’s agreement 
to furnish supplementally a copy of any omitted 
schedule to the Commission upon request. 


(vi) Articles of Incorporation and by-laws 
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The definition of this exhibit has been revised in one 
respect from the proposal. A provision has been 
added to the item which requires that, whenever an 
amendment to the articles or by-laws of the 
registrant is filed as an exhibit to a reporting form, a 
complete copy of the registrant’s articles or by-laws 
as amended must also be filed as an exhibit. The 
Commission believes that this revision will assist 
interested investors, as well as members of the staff 
of the Commission, in identifying and locating the 
registrant’s complete charter or by-laws which at 
present is particularly difficult under the 
Commission's existing micrographic document 
storage system. Although the Commission 
recognizes that this revision may impose some 
additional burdens upon registrants, it believes that 
these burdens will be minimal and that significant 
benefits to the public will result. 


3. Additional Exhibits 


As noted in the proposing release, the Commission 
became aware during the reexamination of the 
exhibit filing requirements that the exhibits called 
for by certain related forms were inconsistent in the 
sense that certain items are required in some forms 
but not in others, even though such forms pertain to 


similar disclosure issues. To cure this inconsistency, 
the Commission is adopting the requirement that 
the following documents be filed as exhibits to the 


forms listed in parentheses: (1) instruments 
defining the rights of security holders, including 
indentures, (S-2); (2) opinion with respect to tax 
matters (S-1, S-2, S-7, S-14, S-16 and S-18); (3) 
voting trust agreements (S-2); (4) plans of 
acquisition, reorganization, arrangement, 
liquidation or succession (S-7 and S-16); and 
opinions of counsel with respect to liquidation 
preference and this discount on capital shares (S-2 
and S-7). 


Certain commentators believed that the additional 
requirement for an opinion of counsel relating to tax 
matters may be burdensome, costly and, in some 
instances, difficult to satisfy. In light of these views, 
the Commission has modified materially the filing 
requirement for such opinions. As adopted, an 
opinion of counsel will be mandated only for filings 
on Form S-11 or filings in which Guide 60 of the 
Guides for the Preparation of Registration 
Statements® applies. The Commission notes that tax 
opinions are currently required in these filings and in 
light of the type of securities being registered and the 
business activities of the registrant continues to 
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believe in their importance to investors. For all other 
filings, including Forms S-2, S-7 and S-16, an 
opinion of counsel as to tax matters will be required 
only where the tax consequences are material to an 
investor and a representation as to the tax 
consequences is set forth in the filing. This 
requirement may be satisfied, however, by the 
inclusion of the full opinion in the registration 
statement. 


A new exhibit requirement relating to the use of SAS 
No. 24’ reports in registration statements has also 
been included in Table | of the exhibit item. Under 
this exhibit requirement, which is captioned “Letter 
re unaudited financial information,” registrants 
must file as an exhibit to a registration statement a 
letter from the independent accountants which 
acknowledges the accountants’ awareness of the 
use in the registration statement of any of their 
reports which are not subject to the consent 
requirement of Section 7 of the Securities Act. The 
intention of the Commission to adopt this exhibit 
requirement was announced in Securities Act 
Release No. 6173 (December 28, 1979) [41 FR 
43398]. That Release announced the adoption of a 
rule excluding from the definition of a “report,” for 
the purposes of Sections 7 and 11 of the Securities 
Act, SAS No. 24 reports by independent accountants 
on reviews of unaudited interim financial 
information. While this amendment to Rule 436 (17 
CFR 230.436) eliminated the requirement of Section 
7 of the Securities Act that accountants consent to 
the use of SAS No. 24 reports, the Commission noted 
in the Release that the independent accountants 
should acknowledge their awareness that these 
reports are being included in a registration 
statement. As adopted, this exhibit will be required 
for all the Securities Act forms in Table | except Form 
S-2. 


B. REVISION OF FORMS AND INCLUSION OF 
EXHIBIT ITEM IN REGULATION S-K 


In the interest of clarity, and to establish uniformity 
between the exhibit requirements for the most 
frequently used forms under both the Securities Act 
and the Exchange Act, the Commission has adopted, 
as proposed, two major changes in the manner in 





®Securities Act Release No. 5745 [41 FR 43398]. 


7Statement on Auditing Standards No. 24, “Review of 
Interim Financial Information,” AICPA, March 1979. 
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which such requirements are set forth. First, with the 
exception of the Form S-18, the specific exhibit 
requirements are no longer contained in the 
selected frequently used forms. In lieu thereof, a 
single reference appears to Regulation S-K. Second, 
the Commission has adopted Item 7 of Regulation S- 
K which contains all of the exhibit requirements for 
the relevant forms being amended.® The 
Commission believes that these changes will assist 
registrants in complying with the exhibit 
requirements by simplifying and consolidating 
requirements. 


New Item 7 consists of two parts: first, two tables 
(one each for the Securities and Exchange Acts) list 
each of the forms being covered by the item and the 
exhibits required to be filed with each such form; 
second, a definitional section containing a narrative 
description of each exhibit listed in the table. 


In response to a number of comments, certain 
revisions have been incorporated into Item 7. In 
paragraph (a) of the item, the reference to the exhibit 
index and sequential numbering requirement has 
been revised to require sequential pagination in only 
the manually signed original. This reference had 
been inadvertently omitted from the item when 
proposed. 


Instruction number 2 to Item 7(a) has also been 
expanded to indicate that an “X” designation in the 
exhibit table indicates the documents which are 
required to be filed with each form even if previously 
filed with an earlier report.? Accordingly, the filing of 
certain previously filed exhibits is required in a 
number of documents. For example, in Table Il, the 
Form 10-K requires the filing of all exhibits relating to 
the articles of incorporation and by-laws, 
instruments defining the rights of holders of long- 
term debt and material contracts, in addition to any 
previously unfiled documents. As noted in 
paragraph (a) of the Item, incorporation by 


®As orginally proposed the exhibit requirement item 
of Regulation S-K would have been designated Item 
8. 





‘Previously filed documents, however, may be 
incorporated by reference pursuant to Rule 447 
under the Securities Act [17 CFR 230.447] and Rule 
12b-32 [17 CFR 240.12b-32] under the Exchange 
Act to satisfy these requirements. 
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reference is permitted and, if utilized, the 
Commission believes this requirement will, in 
many cases, result in a listing of previously filed 
exhibits, rather than the imposition of a requirement 
that the exhibits be physically filed each year. 


The tables, as adopted, have also been modified in 
several respects to incorporate a number of the 
commentators’ concerns. A number of footnotes 
have been added to the various requirements of the 
Item which limit, in certain respects, the specific 
exhibit filing requirements. In many respects, these 
footnotes clarify the Commission’s intent in 
publishing the proposal. The requirement in Form S- 
16 for filing material contracts has been deleted. The 
requirements for the filing of opinions regarding 
liquidation preference and discount on capital 
shares have been added to Forms S-2 and S-7 while 
the opinion of counsel relating to tax matters has 
been added to Forms S-2, S-7 and S-16. Further, in 
view of the limited number and type of exhibits 
required by the Form 11-K, this form has been 
eliminated from the Regulation S-K Item 
requirements. 


C. AMENDMENTS TO CERTAIN RELATED RULES 


In connection with the amendment to Regulation S- 
K, the Commission has also adopted amendments to 
Rule 403 [17 CFR 230.403] under the Securities Act 
and Rule 0-3 [17 CFR 240.0-3] under the Exchange 
Act. Both rules set forth requirements relating to the 
filing of documents with the Commission. Each such 
rule has been amended to add a new paragraph 
thereto requiring that the following be included with 
each registration statement or report being filed: (1) 
an index listing each exhibit filed with the 
registration statement or report and, in the manually 
signed original, the page under the Commission's 
sequential numbering system where such exhibit 
can be found and (2) a statement on the cover page 
of the manually signed filing indicating the page 
under the sequential numbering system on which 
the exhibit index is located. 


The purpose of the rule changes is to assist readers 
of the filings in identifying and locating exhibits. 
Under the current micrographic system used by the 
Commission to store documents, it is difficult to 
determine without a complete review of the 
document which exhibits are filed with a particular 
registration statement or report. 


The Commission believes that these changes will 
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substantially ease the difficulties in identification 
and location inherent in the present micrographic 
system and will greatly facilitate the retrieval of such 
information for the investing public. 


D. TEXT OF THE AMENDMENTS 


1.17 CFR 229 is amended by adding a new Item 7 to 
Regulation S-K. 


PART 229—STANDARD INSTRUCTIONS FOR 
FILING FORMS UNDER SECURITIES ACT OF 1933 
AND SECURITIES EXCHANGE ACT OF 1934— 
REGULATION S-K 


§229.20 Information required in document. 


* KX KK * 
Item 7. Exhibits. 


(a) Subject to Rule 447 (17 CFR 230.447) under the 
Securities Act of 1933 and Rule 12b-32 (17 CFR 
240.12b-32) under the Securities Exchange Act of 
1934 regarding incorporation of exhibits by 
references, the following exhibits shall be filed, 
where applicable, as part of the registration 
statement or report. For convenient reference, each 
exhibit should be listed in the exhibit index 
according to the number assigned to it in the 
applicable table set forth below. The exhibit index 
should immediately precede the exhibits filed with 
such document and should indicate in the manually 
signed original the page number in the sequential 
numbering system where such exhibit can be found. 
Where exhibits are incorporated by reference, this 
fact should be noted in the exhibit index referred to 
in the preceding sentence. For a description of each 
of the exhibits included in the following tables, see 
paragraph (b) of this Item. 


This Item applies only to the forms specified below. 
With regard to forms not listed in the tables, 
reference should be made to the appropriate form 
for the specific exhibit filing requirements 
applicable thereto. 


TABLES 
Instructions 
(1) Each table indicates those documents which 


must be filed as exhibits to the respective forms 
listed. Only copies, rather than originals, need be 
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filed of each document listed; 


(2) The “X” designation indicates the documents 
which are required to be filed with each form even if 
previously filed with another document, Provided, 
however, That such previously filed documents may 
be incorporated by reference to satisfy the filing 
requirements; and 


(3) The number used in the far left column of each 
table refers to the appropriate subsection in 
paragraph (b) where a description of the exhibit can 
be found. Whenever necessary, alphabetical or 
numerical subparts may be used. 


(b) Description of Exhibits 


Set forth below is a description of each document 
listed in the foregoing tables for which copies should 
be filed, where appropriate. 


(1) Underwriting agreement—Each underwriting 
contract or agreement with a principal underwriter 
pursuant to which the securities being registered are 
to be distributed; if the terms of such documents 
have not been determined, the proposed forms 
thereof. 


(2) Plan of acquisition, reorganization, arrangement, 
liquidation, or succession—Any material plan of 


acquisition, disposition, reorganization, 
readjustment, succession, liquidation or 
arrangement and any amendments thereto 
described in the statement or report. Schedules (or 
similar attachments) to these exhibits shall not be 
filed unless such schedules contain information 
which is material to an investment decision and 
which is not otherwise disclosed in the agreement or 
the disclosure document. The plan filed shall 
contain a list briefly identifying the contents of all 
omitted schedules, together with an agreement to 
furnish supplementally a copy of any omitted, 
schedule to the Commission upon request. 


(3) Articles of incorporation and by-laws—The 
articles of incorporation and by-laws of the registrant 
or instruments corresponding thereto as currently in 
effect and any amendments thereto. Whenever 
amendments to the articles or by-laws of the 
registrant are filed, there shall also be filed a 
complete copy of the articles or by-laws as amended. 


(4) Instruments defining the rights of security 
holders, including indentures. 
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TABLE I 


SECURITIES ACT OF 1933 — FREQUENTLY USED FORMS 





Ss-8 S~11 S-14 S-16 





Underwriting Agreement 


X Xx X 





Plan of acquisition, re- 
organization arrangement, 
liquidation or succession 





Articles of incorporation 
and by-laws 





Instruments defining the 
rights of security holders, 
including indentures 





Opinion re legality 





re discount on 
shares 


Opinion 
capital 





Opinion re liquidation 
preference 





Opinion re tax matters 





Voting trust agreement 





Material contracts 





Statement re camputation of 
per share earnings 





Statements re camputation 
of ratios 2/ 





3) Annual report to security 
holders 





Material foreign patents 





Instruments defining the 
rights of participating 
employees 





Letter re unaduited 
financial information 4 x 


X X X 





Such 


plans need not be filed for secondary offerings on 


this form. 





Such statements are necessary only when 


such ratios are furnished. 





Hic 


This exhibit need be filed onlv for the 


registration of securities offered 





Dbursuant to an employee benefit plan of 


the registrant. 
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TABLE II 


SECURITIES EXCHANGE ACT OF 1934 — FREQUENTLY USED FORMS 





Form 10 8-K 10-0 





Plan of acquisition, reorganization 
arrangement, liquidation or succession 





Articles of incorporation 
and by-laws 





Instruments defining the rights of 
security holders, including indentures 





Opinion re discount on capital shares 





Opinion re liquidation preference 





Voting trust agreement 





Material contracts 





Statement re camputation of per share 
earnings 





Statements re computation of ratios 1/ 





Annual report to security holders 





Material foreign patents 





Letter re change in certifying 
accountant 





Letter re director resignation 





Letter re change in accounting 
principles 





Previously unfiled documents 





Financial statements furnished to 
security holders 





af Such statements are necessary only when such ratios are furnished. 
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(a) All instruments defining the rights of holders of 
the equity or debt securities being registered. 


(b) Except as set forth in (c) below, for filings on 
Forms S-1, S-2, S-11 and S-14 under the Securities 
Act of 1933 and Forms 10 and 10-K under the 
Securities Exchange Act of 1934 all instruments 
defining the rights of holders of long-term debt of the 
registrant and of all subsidiaries for which 
consolidated or unconsolidated financial 
statements are required to be filed. 


(c) Where the instrument defines the rights of 
holders of long-term debt of the registrant and all its 
subsidiaries for which consolidated or 
unconsolidated financial statements are required to 
be filed, there need not be filed (1) any instrument 
with respect to long-term debt not being registered if 
the total amount of securities authorized thereunder 
does not exceed 10% of the total assets of the 
registrant and its subsidiaries on a consolidated 
basis and if there is filed an agreement to furnish a 
copy of such agreement to the Commission upon 
request; (2) any instrument with respect to any class 
of securities if appropriate steps to assure the 
redemption or retirement of such class will be taken 
prior to or upon delivery by the registrant of the 
securities being registered; or (3) copies of 
instruments evidencing scrip certificates for 
fractions of shares. 


(d) If any of the securities being registered are, or will 
be, issued under an indenture to be qualified under 
the Trust Indenture Act of 1939, the copy of such 
indenture which is filed as an exhibit shall include or 
be accompanied by (1) a reasonably itemized and 
informative table of contents; and (2) a cross- 
reference sheet showing the location in the 
indenture of the provisions inserted pursuant to 
Sections 310 through 318(a) inclusive of the Trust 
Indenture Act of 1939. 


(e) With respect to Forms 8-K and 10-Q under the 
Securities Exchange Act of 1934 which are filed and 
which disclose the creation of a new class of 
securities or indebtedness or the issuance or 
reissuance of any additional securities or 
indebtedness of a class outstanding, or the 
modification of existing rights of security holders, 
file all instruments defining the rights of holders of 
these securities or indebtedness. 


(5) Opinion re legality— 
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(a) An opinion of counsel, as to the legality of the 
securities being registered, indicating whether they 
will, when sold, be legally issued, fully paid and non- 
assessable, and, if debt securities, whether they will 
be binding obligations of the registrant. 


(b) If the securities being registered are issued 
under a plan and the plan is subject to the 
requirements of ERISA either (i) an opinion of 
counsel which confirms compliance with the 
provisions of the written documents constituting the 
plan with the requirements of that Act pertaining to 
such provisions; or (ii) a copy of the Internal Revenue 
Service determination letter that the plan is qualified 
under Section 410 of the Internal Revenue Code; or 
(iii) an opinion of counsel attaching a copy of the 
determination letter, that any amended provisions of 
the plan adopted subsequent to such determination 
comply with the requirements of that Act pertaining 
to such provisions. 


(6) Opinion re discount on capital shares—lf any 
discount on capital shares is shown as a deduction 
from capital shares on the most recent balance 
sheet being filed for the registrant, there shall be 
filed a statement of the circumstances under which 
such discount arose and an opinion of counsel as to 
the legality of the issuance of the shares to which 
such discount relates. The opinion shall set forth any 
applicable constitutional and statutory provisions 
and shall cite any decisions which in the opinion of 
counsel are controlling. 


(7) Opinion re_ liquidation preference—\|f the 
registrant has any shares the preference of which 
upon involuntary liquidation exceeds the par or 
stated value thereof, there shall be filed an opinion of 
counsel as to whether there are any restrictions upon 
surplus by reason of such excess and also as to any 
remedies available to security holders before or after 
payment of any dividend that would reduce surplus 
to an amount less than the amount of such excess. 
The opinion shall set forth any applicable 
constitutional and statutory provisions and shall cite 
any decisions which, in the opinion of counsel, are 
controlling. 


(8) Opinion re tax matters—For filings on Form S-11 
under the Securities Act of 1933 or those to which 
Guide 60 of the Guides for the Preparation of 
Registration Statements [Securities Act Release 
5745; 41 FR43398] applies an opinion of counsel or, 
in lieu thereof, a revenue ruling from the Internal 
Revenue Service, supporting the tax matters and 
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consequences to the shareholders as described in 
the filing when such tax matters are material to the 
transaction for which the registration statement is 
being filed. This exhibit otherwise need only be filed 
with the other applicable registration forms where 
the tax consequences are material to an investor and 
a representation as to tax consequences is set forth 
in the filing. If a tax opinion is set forth in full in the 
filing, an indication that such is the case may be 
made in lieu of filing the otherwise required exhibit. 
Such tax opinions may be conditioned or may be 
qualified, so long as such conditions and 


qualifications are adequately described in the filing. 


(9) Voting trust agreement—Any voting trust 
agreements and amendments thereto. 


(10) Material contracts— 


(a) Every contract not made in the ordinary course of 
business which is material to the registrant and is to 
be performed in whole or in part at or after the filing 
of the registration statement or was entered into not 
more than two years before such filing. Only 
contracts need be filed as to which the registrant or 
subsidiary of the registrant is a party or has 
succeeded to a party by assumption or assignment 
or in which the registrant or such subsidiary has a 
beneficial interest. 


(b) If the contract is such as ordinarily accompanies 
the kind of business conducted by the registrant and 
its subsidiaries, it will be deemed to have been made 
in the ordinary course of business and need not be 
filed, unless it falls within one or more of the 
following categories, in which case it should be filed 
except where immaterial in amount or significance: 


(1) Any contract to which directors, officers, 
promoters, voting trustees, security holders named 
in the registration statement or report, or 
underwriters are parties other than contracts 
involving only the purchase or sale of current assets 
having a determinable market price, at such market 
price; 


(2) Any contract upon which the registrant’s 
business is substantially dependent, as in the case 
of continuing contracts to sell the major part of 
registrant’s products or services or to purchase the 
major part of registrant’s requirements of goods, 
services or raw materials or any franchise or license 
or other agreement to use a patent, formula, trade 
secret, process or trade name upon which 
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registrant’s business depends to a material extent; 


(3) Any contract calling for the acquisition or sale of 
any property, plant or equipment for a consideration 
exceeding 15% of the assets of the registrant on a 
consolidated basis; or 


(4) Any lease under which a significant part of the 
property described in the registration statement or 
report is held by the registrant. 


(c) Any management contract or any remunerative 
plan, contract or arrangement, including but not 
limited to plans relating to options, warrants or 
rights, pension, retirement or deferred 
compensation or bonus, incentive or profit sharing 
(or if not set forth in any formal document, a written 
description thereof) shall be deemed material and 
shall be filed except the following: 


(1) Ordinary purchase and sales agency 
agreements. 


(2) Agreements with managers of stores in a chain 
organization or similar organization. 


(3) Contracts providing for labor or salesmen’s 
bonuses or payments to a class of security holders, 
as such. 


(4) Any remunerative plan, contract or arrangement 
in which directors or executive officers of the 
registrant do not participate. See Item 4 of 
Regulation S-K for the definition of the term 
“executive officer.” 


(5) Any remunerative plan, contract or arrangement 
which pursuant to its terms is available to employees 
generally and which in operation provides for the 
same method of allocation of benefits between 
management and nonmanagement participants. 


(11) Statement re computation of per share 
earnings—A statement setting forth in reasonable 
detail the computation of per share earnings, unless 
the computation can be clearly determined from the 
material contained in the registration statement or 
report. (See Securities Act Release No. 5133 
(February 18, 1971) [36 FR 4483)). 


(12) Statements re computation of ratios—A 
statement setting forth in reasonable detail the 
computation of ratios of earnings to fixed charges 
which appears in the registration statement or 
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report. 


(13) Annual report to security holders—The 
registrant's annual report to security holders for its 
last fiscal year if all or a portion thereof are 
incorporated by reference in the filing. Such report, 
except for those portions thereof which are expressly 
incorporated by reference in the filing, is to be 
furnished for the information of the Commission and 
is not to be deemed “filed” as part of the filing. If the 
financial statements in the report have been 
incorporated by reference in the filing, the 
accountant’s certificate shall be manually signed in 
one copy. 


(14) Material foreign patents—Each material foreign 
patent for an invention not covered by a United 
States patent. If the filing is a registration statement 
and if a substantial part of the securities to be offered 
or if the proceeds therefrom have been or are to be 
used for the particular purposes of acquiring, 
developing or exploiting one or more material 
foreign patents or patent rights, furnish a list 
showing the number and a brief identification of 
each such patent or patent right. 


(15) Instruments defining the rights of participating 
employees—All constituent instruments (other than 
the plan itself) defining the rights of employees who 
participate in the plan. 


(16) Letter re unaudited financial information—A 
letter, where applicable, from the independent 
accountants which acknowledges their awareness of 
the use in a registration statement of any of their 
reports which pursuant to Rule 436(c) (17 CFR 
230.436(c)) under the Securities Act are not 
considered a part of a registration statement 
prepared or certified by an accountant or a report 
prepared or certified by an accountant within the 
meaning of Sections 7 and 11 of that Act. 


(17) Letter re change in certifying accountant—A 
letter from the registrant’s former independent 
accountant regarding its concurrence or 
disagreement with the statements made by the 
registrant in the current report concerning the 
resignation or dismissal as the registrant’s principal 
accountant. 


(18) Letter re director resignation—Any letter froma 
former director which sets forth a description of a 
disagreement with the registrant that led to the 
director's resignation or refusal to stand for re- 
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election and which requests that the matter be 
disclosed. 


(19) Letter re change in accounting principles—Un- 
less previously filed, a letter from the registrant's 
independent accountant indicating whether any 
change in accounting principles or practices 
followed by the registrant, or any change in the 
method of applying any such accounting principles 
or practices, which affected the financial statements 
being filed with the Commission in the report or 
which is reasonably certain to affect the financial 
statements of future fiscal years is to an alternative 
principle which in his judgment is preferable under 
the circumstances. No such letter need be filed 
when such change is made in response to a standard 
adopted by the Financial Accounting Standards 
Board requiring such a change. 


(20) Previously unfiled documents—All contracts 
and other documents of a type required to be filed as 
an exhibit to an original registration statement on 
Form 10 or a report on Forms 10-K and 10-Q under 
the Securities Exchange Act of 1934 which were 
executed or in effect during the reporting period and 
not previously filed, as well as all amendments or 
modifications, not previously filed, to all exhibits 
previously filed with Forms 10, 10-K and 10-Q. 


(21) Financial statements furnished to security 
holders—l|f the registrant makes available to its 
stockholders or otherwise publishes, within the 
period prescribed for filing the report, a financial 
statement containing the information required by 


this form, the information called for may be 
incorporated by reference to such published 
statement provided copies thereof are included as 
an exhibit to Part | of the report filed. 


2. 17 CFR 230.403 is amended by adding a new 
paragraph (e): 


PART 230—GENERAL RULES AND REGULATIONS, 
SECURITIES ACT OF 1933 


§230.403 Requirements as to paper, printing and 
language. 


(e) Each registration statement shall contain an 
exhibit index, which should immediately precede 
the exhibits filed with such registration statement. 
The index shall list each exhibit filed and identify by 
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handwritten, typed, printed, or other legible form of 
notation in the manually signed original, the paper 
number in the sequential numbering system 
described in paragraph (d) of this section where 
such exhibit can be found or where it is stated that 
the exhibit is incorporated by reference. Further, the 
first page of the manually signed registration 
statement shall list the page in the filing where the 
exhibit index is located. 


3. 17 CFR 240.0-3 is amended by adding a new 
paragraph (c): 


PART 240—GENERAL RULES AND REGULATIONS, 
SECURITIES EXCHANGE ACT OF 1934 


§240.0-3 Filing of material with the Commission. 


* Ke KK * 


(c) Each document filed shall contain an exhibit 
index, which should immediately precede the 
exhibits filed with such document. The index shall 
list each exhibit filed and identify by handwritten, 
typed, printed, or other legible form of notation inthe 
manually signed original, the page number in the 
sequential numbering system described in 
paragraph (b) of this section where such exhibit can 
be found or where it is stated that the exhibit is 
incorporated by reference. Further, the first page of 
the manually signed document shall list the page in 
the filing where the exhibit index is located. 


4. PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


a. Form S-1. Item 30 and the Instructions as to 
Exhibits of Form S-1 are amended as follows: 


§239.11 Form S-1, registration statement under the 
Securities Act of 1933. 


* * KK X 


Item 30. Financial statements and exhibits 
(a) * Ke * 


(b) Exhibits, as required by Item 7 of Regulation S-K, 
17 CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 
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The exhibits shall be furnished in accordance with 
the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


b. Form S-2. Item 18 and the Instructions as to 
Exhibits of Form S-2 are amended as follows: 


§239.12 Form S-2, for shares of certain corporations 
in the development stage. 


xe KK * 


Item 18. Exhibits Filed 


Exhibits, as required by Item 7 of Regulation S-K, 17 
CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 


The exhibits shall be furnished in accordance with 
the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


c. Form S-7. Item 17 and the Instructions as to 
Exhibits of Form S-7 are amended as follows: 


§239.26 Form S-7, for registration under the 
Securities Act of 1933 of securities of certain 
issuers. 


Item 17. Other Documents Filed as a Part of the 
Registration Statement. 


(a) * * * 


(b) Exhibits, as required by Item 7 of Regulation S-K, 
17 CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 
The exhibits, shall be furnished in accordance with 


the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 
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d. Form S-8. Instructions as to Exhibits of Form S-8 
are amended as follows: 


§239.16b Form S-8, for registration under the 
Securities Act of 1933 of securities to be offered to 
employees pursuant to certain plans. 


* * eK * 


INSTRUCTIONS AS TO EXHIBITS 
The exhibits shall be furnished in accordance with 


the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


e. Form S-11. Item 32 and the Instructions as to 
Exhibits of Form S-11 are amended as follows: 


§239.18 Form S-11, for registration under the 


Securities Act of 1933 of securities of certain real 
estate companies. 


Item 32. Financial Statements and Exhibits 


Kay et * 


(b) The exhibits, as required by Item 7 of Regulation 
S-K, 17 CFR 229.30. 


INSTRUCTIONS AS TO EXHIBITS 
The exhibits shall be furnished in accordance with 


the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


f. Form S-14. Item 5 and the Instructions as to 
Exhibits of Form S-14 are amended as follows: 


§239.23 Form S-14, for simplified registration of 
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securities issued in certain transactions under Rules 
133 and 145 [17 CFR 230.133, 230.145]. 


* * KX *K * 
Item 5. Exhibits Filed 


Exhibits, as required by Item 7 of Regulation S-K, 17 
CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 


The exhibits shall be furnished in accordance with 
the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


g. Form S-16. |tem 13 and the Instructions as to 
Exhibits of Form S-16 are amended as follows: 


§239.27 Form S-16, for registration under the 
Securities Act of 1933 of securities of certain issuers 
offered pursuant to certain types of transactions. 


* KX KK * 
Item 13. List of Exhibits 


Exhibits, as required by Item 7 of Regulation S-K, 17 
CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 


The exhibits shall be furnished in accordance with 
the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


h. Form S-18. Instructions as to Exhibits of Form S- 
18 are amended as follows: 


§239.28 Form S-18, optional form for the registra- 
tion of securities to be sold to the public by the issuer 
for an aggregate cash price not to exceed 
$5,000,000. 
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INSTRUCTIONS AS TO EXHIBITS 


Subject to the rules regarding incorporation by 
reference, the following exhibits shall be filed as a 
part of the registration statement. Exhibits shall be 
appropriately lettered or numbered for convenient 
reference. Exhibits incorporated by reference may 
bear the designation given in the previous filing. 
Where exhibits are incorporated by reference, the 
reference shall be made in the list of exhibits called 
for by Item 20. 


(1) Underwriting agreement—Each underwriting 
contract or agreement with a principal underwriter 
pursuant to which the securities being registered are 
to be distributed; if the terms of such documents 
have not been determined, the proposed forms 
thereof. 


(2) Articles of incorporation and by-laws—The 
articles of incorporation and by-laws of the registrant 
or instruments corresponding thereto as currently in 
effect and any amendments thereto. 


(3) Instruments defining the rights of security 
holders, including indentures. 


(a) All instruments defining the rights of holders of 
the equity or debt securities being registered as well 
as all instruments defining the rights of holders of 
long-term debt of the registrant and of all 
subsidiaries for which consolidated or 
unconsolidated financial statements are required to 
be filed. 


(b) Where the instrument defines the rights of 
holders of long-term debt of the registrant and all its 
subsidiaries for which consolidated or uncon- 
solidated financial statements are required to be 
filed, there need not be filed (1) any instrument with 
respect to long-term debt not being registered if the 
total amount of securities authorized thereunder 
does not exceed 10% of the total assets of the 
registrant and its subsidiaries on a consolidated 
basis and if there is filed an agreement to furnish a 
copy of such agreement to the Commission upon 
request; (2) any instrument with respect to any class 
of securities if appropriate steps to assure the 
redemption or retirement of such class will be taken 
prior to or upon delivery by the registrant of the 
securities being registered; or (3) copies of 
instruments evidencing scrip certificates for 
fractions of shares. 
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(c) If any of the securities being registered are, or will 
be, issued under an indenture to be qualified under 
the Trust Indenture Act of 1939, the copy of such 
indenture which is filed as an exhibit shall include or 
be accompanied by (1) a reasonably itemized and 
informative table of contents; and (2) a cross- 
reference sheet showing the location in the 
indenture of the provisions inserted pursuant to 
Sections 310 through 318(a) inclusive of the Trust 
Indenture Act of 1939. 


(4) Opinion re legality— 


(a) An opinion of counsel, as to the legality of the 
securities being registered, indicating whether they 
will, when sold, be legally issued, fully paid and non- 
assessable, and, if debt securities, whether they will 
be binding obligations of the registrant. 


(b) If the securities being registered are issued 
under a plan and the plan is subject to the 
requirements of ERISA either (i) an opinion of 
counsel which confirms compliance with the 
provisions of the written documents constituting the 
plan with the requirements of that Act pertaining to 
such provisions; (ii) a copy of the Internal Revenue 
Service determination letter that the plan is qualified 
under Section 401 of the Internal Revenue Code; or 
(iii) an opinion of counsel attaching a copy of the 
determination letter, that any amended provisions of 
the plan adopted subsequent to such determination 
comply with the requirements of that Act pertaining 
to such provisions. 


(5) Opinion re discount on capital shares—lf any 
discount on capital shares is shown as a deduction 
from capital shares on the most recent balance 
sheet being filed for the registrant, there shall bea 
statement of the circumstances under which such 
discount arose and an opinion of counsel as to the 
legality of the issuance of the shares to which such 
discount relates. The opinion shall set forth any 
applicable constitutional and statutory provisions 
and shall cite any decisions which, in the opinion of 
counsel, are controlling. 


(6) Opinion re liquidation preference—\|f the 
registrant has any shares the preference of which 
upon involuntary liquidation exceeds the par or 
stated value thereof, there shall be filed an opinion of 
counsel as to whether there are any restrictions upon 
surplus by reason of such excess and also as to any 
remedies available to security holders before or after 
payment of any dividend that would reduce surplus 
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to an amount less than the amount of such excess. 
The opinion shall set forth any applicable 
constitutional and statutory provisions and shall cite 
any decisions which, in the opinion of counsel, are 
controlling. 


(7) Opinion re tax matters—An opinion of counsel or, 
in lieu thereof, a revenue ruling from the Internal 
Revenue Service supporting the tax matters and 
consequences as to the shareholders as described 
in the filing when such tax matters are material tothe 
transaction for which the registration statement is 
being filed. If a tax opinion is set forth in full in the 
filing, an indication that such is the case may be 
made in lieu of filing the otherwise required exhibit. 
Such tax opinion may be conditioned or may be 
qualified so long as such conditions and qualifica- 
tions are adequately described in the filing. 


(8) Voting trust agreement—Any voting trust 
agreements and amendments thereto. 


(9) Material contracts— 


(a) Every contract not made inthe ordinary course of 
business which is material to the registrant and is to 
be performed in whole or in part at or after the filing 
of the registration statement or was entered into not 
more than two years before such filing. Only 
contracts need be filed as to which the registrant or 
subsidiary of the registrant is a party or has 
succeeded to a party by assumption or assignment 
or in which the registrant or such subsidiary has a 
beneficial interest. - 


(b) If the contract is such as ordinarily accompanies 
the kind of business conducted by the registrant and 
its subsidiaries, it will be deemed to have been made 
in the ordinary course of business and need not be 
filed, unless it falls within one or more of the 
following categories, in which case it should be filed 
except where immaterial in amount or significance: 


(1) Any contract to which directors, officers, 
promoters, voting trustees, security holders named 
in the registration statement or report, or 
underwriters are parties other than contracts 
involving only the purchase or sale of current assets 
having a determinable market price, at such market 
price; 


(2) Any contract upon which the registrant's 
business is substantially dependent, as in the case 
of continuing contracts to sell the major part of 
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registrant’s products or services or to purchase the 
major part of registrant’s requirements of goods, 
services or raw materials or any franchise or license 
or other agreement to use a patent, formula, trade 
secret, process or trade name upon which 
registrant’s business depends to a material extent; 


(3) Any contract calling for the acquisition or sale of 
any property, plant or equipment for a consideration 
exceeding 15% of all the assets of the registrant ona 
consolidated basis; or 


(4) Any lease under which a significant part of the 
property described in the registration statement or 
report is held by the registrant. 


(c) Any management contract or any remunerative 
plan, contract or arrangement including but not 
limited to plans relating to options, warrants or 
rights, pension, retirement or deferred 
compensation or bonus, incentive or profit sharing 
(or if not set forth in any formal document, a written 
description thereof) shall be deemed material and 
shall be filed excpet the following: 


(1) Ordinary purchase 
agreements. 


and sales agency 


(2) Agreements with managers of stores in a chain 


organization or similar organization. 


(3) Contracts providing for labor or salesmen’s 


bonuses or payments to a class of security holders, 
as such. 


(4) Any remunerative plan, contract or arrangement 
in which directors or executive officers of the 
registrant do not participate. See Item 4 of 
Regulation S-K for the definition of the term 
“executive officer.” 


(5) Any remunerative plan, contract or arrangement 
which pursuant to its terms is available to employees 
generally and which in operation provides for the 
same method of allocation of benefits between 
management and nonmanagement participants. 


(10) Material foreign patents—Each material foreign 
patent for an invention not covered by a United 
States patent. If the filing is a registration statement 
and if a substantial part of the securities to be offered 
or if the proceeds therefrom have been or are to be 
used for the particular purposes of acquiring, 
developing or exploiting one or more material 
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foreign patents or patent rights, furnish a list 
showing the number and a brief identification of 
each such patent or patent right. 


(11) Instruments defining the rights of participating 
employees—All constituent instruments (other than 
the plan itself) defining the rights of employees who 
participate in the plan. 


(12) Letter re unaudited financial information—A 
letter, where applicable, from the independent 
accountants which acknowledges their awareness of 
the use in a registration statement of any of their 
reports which pursuant to Rule 436(c) (17 CFR 
230.436(c)) under the Securities Act are not 
considered a part of a registration statement 
prepared or certified by an accountant or a report 
prepared or certified by an accountant within the 
meaning of Sections 7 and 11 of that Act. 


* * KOK K 


5. PART 249—FORMS, SECURITIES EXCHANGE 
ACT OF 1934 


a. Form 10. |Item 16 and the Instructions as to 
Exhibits of Form 10 are amended as follows: 


§249.210 Form 10, general form for registration of 


securities pursuant to section 12(b) or (g) of the 
Securities Exchange Act of 1934. 


xe KK *K 
Item 16. Financial Statements and Exhibits 
(a) * * * 


(b) Exhibits, as required by Item 7 of Regulation S-K, 
17 CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 
The exhibits shall be furnished in accordance with 


the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


b. Form 8-K. Item 7 of the Form 8-K is amended as 
follows: 
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§249.308 Form 8-K, for current reports. 


exe KK K 


Item 7. Financial statements 


(b) Exhibits. The exhibits shall be furnished in 
accordance with the provisions of Item 7 of 
Regulation S-K, 17 CFR 229.20. 


* eK K 


c. Form 10-Q. Instruction 9 and Item 9 of Form 10-Q 
are amended as follows: 


§249.308a Form 10-Q, for quarterly reports under 


sections 13 or 15(d) of the Securities Exchange Act 
of 1934. 


Instruction 9. Exhibits 
The exhibits shall be furnished in accordance with 


the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


Item 9. Exhibits and Reports on Form 8-K 
(a) The exhibits shall be furnished in accordance 


with the provisions of Item 7 of Regulation S-K, 17 
CFR 229.20. 


d. Form 10-K. Item 12 and the Instructions to 
Exhibits of Form 10-K are amended as follows: 


§249.310 Form 10-K, annual report pursuant to 


sections 13 or 15(d) of the Securities Exchange Act 
of 1934. 


Item 12. Financial Statements, Exhibits Filed and 
Reports on Form 8-K. 


are 


(2) Exhibits, as required by Item 7 of Regulation S-K, 
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17 CFR 229.20. 


INSTRUCTIONS AS TO EXHIBITS 


The exhibits shall be furnished in accordance with 
the provisions of Item 7 of Regulation S-K, 17 CFR 
229.20. 


CERTAIN FINDINGS 


As required by Section 23(a) of the Exchange Act, 
the Commission has specifically considered the 
impact which the amendments would have on 
competition and has concluded that it imposes no 
significant burden on competition. In any event, the 
Commission has determined that any possible 
burden will be outweighed by, and is necessary and 
appropriate to achieve, the benefit of this rule to 
investors and registrants. 


The Commission also finds that any changes in the 
amended rule and forms adopted from those 
published in Securities Act Release No. 6149 have 
already been generally subject to comment so that 
further notice and rulemaking procedures pursuant 
to the Administrative Procedure Act (5 U.S.C. 553) 
are not necessary. 


AUTHORITY 


The amendments to Rule 403 and the enumerated 
forms prescribed under the Securities Act of 1933 
are being adopted pursuant to the authority in 
Sections 6, 7, 8, 10 and 19(a) of that Act. The 
amendments to Rule 0-3 and the enumerated forms 
prescribed under the Securities Exchange Act of 
1934 are being adopted pursuant to the authority in 
Sections 12, 13, 15(d) and 23(a) of that Act. The 
amendments to Regulation S-K are being adopted 
pursuant to all of the 1933 and 1934 Act provisions 
referred to above. 


[Secs. 6, 7,8, 10, 19(a), 48 Stat. 78, 79, 81, 85; Secs. 
12, 13, 15(d), 23(a), 48 Stat. 892, 894, 895, 901; 
Secs. 205, 209, 48 Stat. 906, 908; Secs. 1, 3, 8, 
203(a), 49 Stat. 704, 1375, 1377, 1379; Sec. 2, 52 
Stat. 1075; Sec. 301, 54 Stat. 857; Secs. 8, 202, 68 
Stat. 685, 686; Secs. 3, 4, 6, 10, 78 Stat. 88(a), 565, 
569, 570; Sec. 1, 79 Stat. 1051; Secs. 1, 2, 82 Stat. 
454: Secs. 1, 2, 7, 28, 84 Stat. 1435, 1497, 1653: 
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Secs. 10, 11, 18, 89 Stat. 119, 121, 155; Sec. 308, 90 
Stat. 57; Sec. 204, 91 Stat. 1500; 15 U.S.C. 77f, 77g, 
77h, 77j, 77s(a), 781, 78m, 780(d), 78w(a).] 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17084/August 22, 1980 


The Securities and Exchange Commission 
announced, pursuant to Section 12(k) of the 
Securities Exchange Act of 1934 (“Exchange Act”), 
the temporary suspension of over-the-counter 
trading of the securities of Sundance Gold Mining 
and Exploration, Inc. (“Sundance Gold”), a Delaware 
corporation located at 80 Broad Street, New York, 
New York 10006 for the ten day period commencing 
at 9:45 a.m. on August 22, 1980 and terminating at 
midnight on August 31, 1980. 


The Commission suspended trading in the 
securities of Sundance Gold because of questions 
concerning a ‘etter to shareholders dated July 15, 
1980 referring to the company’s discovery of gold. 


The Commission cautions broker-dealers, 
shareholders, and prospective purchasers that they 
should carefully consider the foregoing information 
along with all other current available information 
and any information subsequently issued by the 
company. 


Furthermore, brokers and dealers should be alert to 
the fact that, pursuant to Rule 15c2-11 under the 
Exchange Act, at the termination of the trading 
suspension no quotation may be entered unless and 
until they have strictly complied with all of the 
provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with 
said rule, he should not enter any quotation but 


Volume 20, No. 16, September 9, 1980 





immediately contact the staff of the Division of 
Enforcement in Washington, D.C. If any broker or 
dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time 
as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider 
the need for prompt enforcement action. 


If any broker-dealer or other person has any 
information which may relate to this matter, the 
Division of Enforcement of the Securities and 
Exchange Commission should be telephoned at 
(212) 264-1600. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17085/August 22, 1980 


Notice Obligations of Self-Regulatory Organizations 
with Respect to Final Disciplinary Actions, Denials, 
Bars or Limitations Respecting Membership, 
Association, Participation or Access to Services and 
Summary Suspensions 


ACTION: Final rules. 


SUMMARY: The Commission is adopting the 
proposed amendment to its rule governing notice 
obligations of self-regulatory organizations with 
respect to final disciplinary actions to exclude the 
requirement that national securities exchanges 
provide the Commission with notice of uncontested 
summary disciplinary actions involving infractions 
of floor decorum regulations. 


EFFECTIVE DATE: October 1, 1980. 


FOR FURTHER INFORMATION CONTACT: Susan M. 
Wilk, Esq., Division of Market Regulation, Securities 
and Exchange Commission, Room 341, 500 North 
Capitol Street, Washington, D.C. 20549, (202) 272- 
2824. 


SUPPLEMENTARY INFORMATION: On March 5, 
1980, the Commission issued a release proposing 
for comment an amendment to subsection (c) of 
Rule 19d-1 which would exempt from the rule’s 
reporting requirement uncontested summary 
disciplinary actions for infractions of exchange rules 
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governing personal decorum on the trading floor.’ 


Rule 19d-1 [17 CFR 240.19d-1] prescribes the 
content of notices by self-regulatory organizations of 
final disciplinary actions, denials, bars or limitations 
respecting membership, association, participation 
or access to services, and summary suspensions. 
The rule was adopted in July 1977,? pursuant to 
Section 19(d)(1) of the Securities Exchange Act 
(“Act”)? which requires that self-regulatory 
organizations promptly report any of the above- 
noted actions to the Commission (or appropriate 
regulatory agency) in such form as the Commission 
(or appropriate regulatory agency) prescribes by 
rule. Subsection (c) of Rule 19d-1, which the 
Commission is amending, presently requires any 
self-regulatory organization, for which the 
Commission is the appropriate regulatory agency, 
that takes any final disciplinary action with respect 
to any person to file promptly a notice thereof with 
the Commission.* No comments were received on 
the proposed amendment.® 


The Commission has determined to amend Rule 
19d-1 in the manner proposed in its March release 
based on its conclusion that, during the three years 
Rule 19d-1 has been in effect, the administrative 
burdens on the Commission staff and on the 
exchanges have outweighed the utility of reports of 
uncontested summary sanctions for violations of 
trading floor decorum regulations. The amendment 
to Rule 19d-1(c) exempts from the rule’s reporting 
requirements uncontested disciplinary actions in 





1Securities Exchange Act Release No. 16628 (March 
5, 1980), 45 FR 15942 (March 12, 1980). 


2Securities Exchange Act Release No. 13726 (July 8, 
1977), 42 FR 36412 (July 14, 1977). 


3Section 19(d), 15 U.S.C. 78s(d)(1), was enacted as 
part of the Securities Acts Amendments of 1975, 
Pub. Law. 94-29 (June 4, 1975). 


4Rule 19d-l(c). Subsection (d) of Rule 19d-1 
prescribes the content of notices of final disciplinary 
action. 


5The substance of the proposed amendment initially 
was suggested by the American Stock Exchange. 
Petition to Commission to amend Rule 19d-1 from 
American Stock Exchange (March 15, 1979). 
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which an exchange summarily imposes a fine not 
exceeding $500 or suspends floor privileges of a 
clerical employee for not more than five days for 
violation of regulations governing personal decorum 
on the trading floor. The amendment to Rule 19d- 
l(c) is not available for disciplinary sanctions 
involving recordkeeping, the handling of orders, or 
the execution of any securities transaction on an 
exchange. 


The Commission notes that regulations regarding 
floor decorum will continue to be reviewed by the 
Commission to determine whether they are 
consistent with the Act at the time they are adopted 
by an exchange pursuant to Section 19(b) of the 
Act. The Commission also notes that exchanges are 
required by Commission Rule 17a-1(a)’ to keep a 
inciuding those 
for floor decorum violations, for five years. The 
Commission emphasizes that exchanges also will 
still be required to file notices of any contested 
summary decorum sanctions and decorum 
sanctions that are imposed at or as a result of a 
hearing. Reporting under those circumstances is 
consistent with the purposes of Section 19(d) and 
provides the Commission with information 
necessary to perform its oversight of exchange 
enforcement and disciplinary activities. The 
amendment also does not affect subsection (i) of 
Rule 19d-1,8 which requires that summary 
suspensions of membership or summary limitations 
of access to services, for whatever reason, be 
reported to the Commission within 24 hours of the 
effectiveness of those sanctions. 


record of all disciplinary sanctions, 


For the reasons stated above, the Commission finds 
that the proposed amendment is appropriate in the 
public interest, for the protection of investors, and 
otherwise in furtherance of the purposes of the Act. 
Accordingly, the Commission, acting pursuant to its 
authority under Section 23(a)(1) of the Act,’ hereby 
amends Part 240 of Chapter II of Title 17 of the Code 
of Federal Regulations by revising paragraph (c) of 
§240.19d-1 as follows. 


§240.19d-1 Notices by self-regulatory organizations 
of final disciplinary actions, denials, bars, or 
limitations respecting membership, association, 
participation, or access to services, and summary 
suspensions. 


(c) Notice of Final Disciplinary Action. Any self- 
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regulatory organization for which the Commission is 
the appropriate regulatory agency that takes any 
final disciplinary action with respect to any person 
shall promptly file a notice thereof with the 
Commission in accordance with paragraph (d) 
hereof. For the purposes of this rule, a “final 
disciplinary action” shall mean the imposition of any 
final disciplinary sanction pursuant to Section 
6(b)(6), 15A(b)(7), or 17A(b)(3)(G) of the Act or 
other action of a self-regulatory organization which, 
after notice and opportunity for hearing, results in 
any final disposition of charges of: 


(1) One or more violations of— 
(i) The rules of such organiation; 
(ii) The provisions of the Act or rules thereunder; or 


(iii) In the case of a municipal securities broker or 
dealer, the rules of the Municipal Securities 
Rulemaking Board; 


(2) Acts or practices constituting a statutory dis- 
qualification of a type defined in subparagraph (D) 
or (E) (except prior convictions) of Section 3(a)(39) 
of the Act; or 


(3) In the case of a proceeding by a national 
securities exchange or registered securities 
association based on Sections 6(c)(3)(A)(ii), 
6(c)(3)(B)(ii), 15A(g)(3)(A)(ii), or 15A(g)(3)(B) (ii) 
of the Act, acts or practices inconsistent with just 
and equitable principles of trade. 


Provided, however, That in the case of a disciplinary 
action in which a national securities exchange 
summarily imposes a fine not exceeding $500 or 
suspends floor privileges of a clerical employee for 
not more than five days for violation of any of its 
regulations concerning personal decorum on a 
trading floor, the disposition shall not be considered 
“final” for purposes of this paragraph if the 
sanctioned person has not sought an adjudication, 





615 U.S.C. 78s(b). 
717 CFR 240.17a-1(a). 
817 CFR 240.19d-1(i). 


915 U.S.C. 78w(a)(1). 
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including a hearing, or otherwise exhausted his 
administrative remedies at the exchange with 
respect to the matter. Provided further, That this 
exemption from the notice requirement of this 
paragraph shall not be available where a decorum 
sanction is imposed at, or results from, a hearing on 
the matter. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17086/August 22, 1980 


In the Matter of Applications of the 
MIDWEST STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Midwest Stock Exchange (“MSE”) has filed 
applications with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange:! 


American General Corp. (AGC) 

Common Stock, $1.50 Par Value (File No. 7-5684) 
Benguet Corp. (BE) 

Class B Common Stock (File No. 7-5685) 
DMG, Inc. (DMG) 

Common Stock, $.01 Par Value (File No. 7-5686) 
Fischback Inc. (FIS) 

Common Stock, $1 Par Value (File No. 7-5687) 
Gearhart Industries, Inc. (GOI) 

Common Stock, $.50 Par Value (File No. 7-5688) 
JWT Group Inc. (JWT) 

Common Stock, $.10 Par Value (File No. 7-5689) 
Metro-Goldwyn-Mayer Film Company (MGM) 

Common Stock, No Par Value (File No. 7-5690) 
Tri-South Investments, Inc. (TS!) 

Common Stock, $.10 Par Value (File No. 7-5691) 
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Augat, Inc. (AUG) 

Common Stock, $.10 Par Value (File No. 7-5692) 
Black Hills Power & Light Co. (BHP) 

Common Stock, $1 Par Value (File No. 7-5693) 
Canadian Pacific Enterprises Ltd. (ENT) 

Common Stock, No Par Value (File No. 7-5694) 
Flight-Safety International Inc. (FSI) 

Common Stock, $.10 Par Value (File No. 7-5695) 
Horizon Bancorp (HZB) 

Common Stock, $4 Par Value (File No. 7-5696) 
James River Corp. of Virginia (JR) 

Common Stock, $.10 Par Value (File No. 7-5697) 
Keystone Foods Corp. (KFC) 

Common Stock, $.10 Par Value (File No. 7-5698) 
Naples Federal Savings & Loan Association (NAF) 

Common Stock, $.01 Par Value (File No. 7-5699) 
Nobel Affiliates, Inc. (NBL) 

Common Stock, $3.33-1/3 Par Value (File No. 

7-5700) 
Recognition Equipment Inc. (REC) 

Common Stock, $.25 Par Value (File No. 7-5701) 
Safeguard Business Systems, Inc. (SGB) 

Common Stock, $.10 Par Value (File No. 7-5702) 
Southwest Florida Banks, Inc. (SFB) 

Common Stock, $1 Par Value (File No. 7-5703) 
Ti-Caro, Inc. (TCX) 

Common Stock, $1 Par Value (File No. 7-5704) 
Tricentrol Limited (TCT) 

American Depository Receipt for American Shares 

(File No. 7-5705) 


The Commission finds that approval of the MSE’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
MSE is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject securities, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
11Aa3-1 under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 





‘Notice of these applications was given by 
publication in the Federal Register. 45 FR 52533 
(August 7, 1980). The Commission has received no 
comments with respect to these applications. 
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and to ensuring that transactions on the MSE are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the MSE 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Midwest Stock 
Exchange in the above named securities are hereby 
approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17087/August 25, 1980 


Admin. Proc. File No. 3-5952 
In the Matter of 


MERIT ENERGY CORPORATION AND 
ALVA J. HICKERSON 


ORDER INSTITUTING PROCEEDINGS PURSUANT 
TO SECTION 15(c)(4) OF THE SECURITIES 
EXCHANGE ACT OF 1934 AND FINDINGS AND 
ORDER OF THE COMMISSION 


The Commission deems it appropriate and in the 
public interest following an investigation by its 
Division of Enforcement that proceedings be 
instituted against Merit Energy Corporation (“Merit”) 
and Alva J. Hickerson (“Hickerson”) pursuant to 
Section 15(c)(4) of the Securities Exchange Act of 
1934 (“Exchange Act”)! to determine whether Merit 
and/or Hickerson failed to comply with Section 
13(d) of the Exchange Act and the rules and 
regulations thereunder with respect to certain filings 
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made and required to be made by Merit and 
Hickerson in connection with transactions in the 
securities of Minerals Engineering Company 
(“Minerals”). 


Simultaneously with the institution of these 
proceedings, Merit and Hickerson have submitted 
Offers of Settlement solely for the purpose of 
disposing of the issues raised in these proceedings. 
Under the terms of their Offers of Settlement Merit 
and Hickerson, solely for the purpose of these 
proceedings and on the basis that nothing contained 
herein is an admission or denial or adjudication with 
respect to any matter referred to herein, consent to 
the issuance of this Order by the Commission. Merit, 
in its Offer of Settlement has made certain 
undertakings as detailed herein with which the 
Commission has ordered Merit to comply. 


The Commission has determined that it is 
appropriate and in the public interest to accept the 
Offers of Settlement of Merit and Hickerson, and 
accordingly is issuing this Order. 


Background 


Merit is a Colorado corporation with principal 
executive offices located at Suite 1750 Energy 
Center |, 717 17th Street, Denver, Colorado, 80202. 
Currently Merit is a privately held corporation which 
plans to engage in the business of acquiring, 
developing and disposing of oil and gas properties 





‘Section 15(c)(4) of the Exchange Act provides: 


If the Commission finds, after notice and opportunity 
for hearing, that any person subject to the provisions 
of Section 12, 13 or subsection (d) of Section 15 of 
this title or any rule or regulation thereunder has 
failed to comply with any such provision, rule or 
regulation in any material respect, the Commission 
may publish its findings and issue an order requiring 
such person to comply with such provision or such 
rule or regulation thereunder upon such terms and 
conditions and within such time as the Commission 
may specify in such order. 
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and marketing oil and gas investment programs. On 
November 12, 1979, Merit filed with the 
Commission a registration statement on Form S-2 
registering 3,000,000 shares of common stock (no 
par value) and warrants for 1,500,000 shares of 
common stock. Merits’ registration statement has 
not yet become effective. In its registration 
statement Merit states that it has 9,067,248 shares 
of common stock issued and outstanding, held by 
twenty-four shareholders of record. Merit owns 
284,525 shares of Minerals common stock or 
approximately 19.5% of the outstanding shares of 
such stock. 


Hickerson is a Colorado resident, a director of Merit, 
and the third largest shareholder of Merit, owning 
1,000,000 shares of Merit common stock. He is 
currently a promoter and director of four other oil 
and gas companies, each of which has filed a 
registration statement on Form S-2 with the 
Commission. 


Minerals is a Colorado corporation with principal 
executive offices located at 950 Seventh Street, 
Denver, Colorado 80202. Minerals is in the business 
of owning and developing mineral properties and 
interests. As of June 30, 1979, Minerals had 
1,459,359 shares of common stock issued and 
outstanding, held by 2,244 shareholders of record. 
Minerals common stock is registered with the 
Commission pursuant to Section 12(g) of the 
Exchange Act, is traded in the over-the-counter 
market and is quoted in the National Association of 
Securities Dealers Automatic Quotation System. 


Acquisition of Minerals Stocks 


On July 15, 1976, Hickerson purchased in a private 
placement 80,000 shares of Minerals common 
stock at $2.50 per share. As a result of this 
transaction, Hickerson became the largest single 
shareholder of Minerals, owning 6.7% of Minerals 
outstanding common stock. On July 25, 1976, 
Hickerson filed a Schedule 13D with the 
Commission. Under Item 4, Purpose of transaction, 
Hickerson stated: 


“The purpose of the transaction described 
in this statement is not to acquire control 
of MECO’s business, and Al Hickerson has 
no plans or proposals to liquidate MECO, 
to sell its assets or to merge it with any 
other persons, or to make any other major 
change in its business or corporate 
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structure.” (emphasis added) 
Disputes with Minerals’ President Anton Foust 


In May 1977, Minerals’ President Anton Foust 
(“Foust”) asked Hickerson to assist in resolving a 
dispute between Minerals and John Wayne, now 
deceased, a large Minerals shareholder, which 
threatened to prevent Minerals from entering into a 
significant business transaction requiring 
shareholder approval. On May 17, 1977, Hickerson 
accompanied Foust, Sam Wing, Minerals’ outside 
counsel, and L. W. Brooks (“Brooks”), a Minerals 
director, to John Wayne’s home in Newport Beach, 
California to assist in convincing John Wayne to vote 
for the proposed transaction. 


At the meeting Hickerson, without consulting Foust, 
proposed, as a possible resolution of the dispute, 
that he and John Wayne place their Minerals 
common stock in a voting trust in an effort to exert 
greater influence over Foust. John Wayne expressed 
interest in the proposal. Foust, however, was 
surprised by Hickerson’s proposal. While John 
Wayne, Hickerson, and Michael Wayne, John 
Wayne’s son and business advisor, were discussing 
in private the details of Hickerson’s proposal, Foust 
left the meeting. Thus, the effort to resolve the 
dispute between John Wayne and Foust failed, and 
one week later John Wayne filed a lawsuit against 
Minerals. Thereafter, Hickerson began to question 
Foust’s ability to manage Minerals. In August 1977, 
Hickerson again met with John Wayne and Michael 
Wayne in California and discussed the possibility of 
waging a proxy fight to gain control of Minerals. 


Attempts to Change Minerals’ Business 


In July 1978, Hickerson became eligible to sell the 
Minerals common stock he had acquired in the 
private placement in accordance with Rule 144 
promulgated by the Commission pursuant to the 
Securities Act of 1933. However, at that time 
Minerals common stock was trading at 
approximately $2.50 per share, the same price 
which Hickerson had paid for the stock two years 
prior. Therefore, Hickerson contacted J. Daniel Bell 
(“Bell”), President of J. Daniel Bell & Co. (“Bell & 
Co.”), a Denver broker-dealer, and asked Bell to 
meet with Foust to discuss Bell & Co.’s becoming a 
market maker in Minerals stock. Hickerson hoped 
this would have the effect of creating additional 
investment interest in Minerals. 
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Hickerson also proposed to restructure Minerals’ 
primary business from mineral exploration to oil and 
gas exploration. Hickerson formulated a plan by 
which Minerals would effect a private placement 
with a company recommended by Hickerson that 
specialized in raising drilling funds for oil and gas 
companies. According to the plan, the Minerals 
stock would be offered at 1/2 of its current market 
price. Hickerson and the company involved in the 
private placement would invest an additional 3 to 15 
million dollars in Minerals in the form of drilling 
funds. Another company with which Hickerson had 
done business, would be retained to locate oil and 
gas properties for acquisition by Minerals. Finally, a 
subsidiary of a foreign bank which had financed 
other Hickerson ventures would provide “well- 
completion funds” on a well by well! basis. For its 
part, Minerals would get a 10% management fee off 
the top and an interest in the wells drilled. As part of 
the proposed deal Hickerson would be given control 
over three of the five seats on Minerals’ Board of 
Directors, one each for himself, Michael Wayne and 
Mike Rafferty (‘Rafferty’), a friend of Hickerson’s 
who specialized in arranging financing for oil and 
gas companies. 


In the fall of 1978, Hickerson presented his proposal 
to Foust who summarily rejected it. Thereafter, 
Hickerson solicited support for his plan from 
Minerals’ other directors. Hickerson arranged a 
meeting with three of Minerals’ five directors and 
Bell scheduled for November 10, 1978. Foust and 
Brooks, who was friendly to Foust, were not invited. 
At this meeting, Hickerson outlined the proposal he 
had previously presented to Foust. Hickerson 
offered to arrange the financing, contact the 
contemplated participants, and generally put the 
deal together. Bell opined that if the plan were 
successful the price of Minerals common stock 
could be expected to rise. The proposal was well 
received, and Hickerson was asked to present it to 
the full Board of Directors at its upcoming meeting. 


On December 8, 1978, Hickerson presented his 
proposal to Minerals’ Board of Directors. The Board 
of Directors adopted a resolution appointing a 


committee to meet with potential investors 
recommended by Hickerson. Hickerson agreed to 
arrange such a meeting. The meeting, however, 
never did take place. Shortly thereafter, Hickerson 
decided to attempt to take over Minerals. 


Formation of Merit 
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In early January 1979, Hickerson decided to form a 
new company to take over Minerals and engage in oil 
and gas exploration. Hickerson planned to capitalize 
the new company with his and John Wayne's 
Minerals stock. To provide management for the new 
company, Hickerson contacted Earl Griffith 
(“Griffith”) and Burdette Ogle (“Ogle”), both of whom 
were experienced oil men and had performed 
consulting work for Hickerson in the past. 
Coincidentally, Griffith and Ogle had previously 
formed Merit Oil Corporation (“Merit Oil”), with the 
intention of someday taking the company public and 
engaging in oil and gas exploration. However, for 
almost two years Merit Oil had lay dormant. 
Hickerson explained his proposal to Griffith and Ogle 
and discussed whether Merit Oil could be used to 
further such a proposal. After several conversations, 
Hickerson, Ogle and Griffith arranged a meeting with 
other potential participants to discuss Hickerson’s 
proposal. 


On January 25, 1979, Hickerson, Ogle, Griffith, 
Michael Wayne, Rafferty, and other associates of 
Hickerson and Ogle met in Denver, Colorado. Among 
the matters discussed at the meeting was a plan to 
make a public offering of Merit Oil stock and withthe 
proceeds either make a cash tender offer for 
Minerals common stock or an exchange offer of 
newly issued Merit Oil stock for Minerals common 
stock. The directors of Merit, all of whom were 
present at the meeting, also amended Merit Oil's 
charter, changing its name from Merit Oil to Merit 
Energy Corporation (“Merit”) and amended its 
purpose clause to permit Merit to hold securities of 
other companies. 


On March 5, 1979, at a Merit Board of Directors 
meeting held in Santa Barbara, California, plans for 
the activation and capitalization of Merit were 
finalized. At that meeting, four Hickerson nominees, 
including Hickerson, Michael Wayne, and Rafferty 
and five Ogle nominees, were elected to Merit’s 
Board of Directors. The Board of Directors then 
adopted a resolution authorizing Merit to acquire a 
total of 284,525 shares or approximately 19.5% of 
Minerals’ outstanding common stock, including 
80,000 shares from Hickerson, 170,000 shares from 
John Wayne, 15,000 shares from Batjac, a privately 
held corporation of which Michael Wayne is the sole 
shareholder, and 19,525 shares from Werner 
Heinrichs, who had purchased his shares of 
Minerals on Hickerson’s recommendation, in 
exchange for 3,556,565 shares of Merit common 
stock. 
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On March 9, 1979, Hickerson approached a loan 
officer at a major Denver bank to obtain a $50,000 
loan for Merit. Hickerson informed the loan officer 
that Merit intended to acquire Minerals in the near 
future and that the proceeds of the loan would be 
used to finance a public offering for that purpose. 
Because the bank was also the principal lender for 
Minerals, it refused to grant a loan to Merit under 
those circumstances. On March 23, 1979, 
Hickerson represented to the loan officer that Merit 
had no present plans to take over Minerals and, asa 
result, on March 26, 1979, the bank granted Merit 
the loan. 


On June 19, 1979, Merit filed a private placement 
memorandum with the Department of Corporations, 
State of California. On July 13, 1979, the same 
private placement memorandum was filed with the 
State of Colorado. The private placement 
memoranda were used by Merit in connection with 
exchanges of Merit shares for Minerals common 
stock. In addition, the memoranda were used in 
connection with offers to sell and sales of Merit stock 
to individuals, several of whom, had been solicited 
by Hickerson. In the private placement memoranda, 
Merit disclosed that: 


“[T]he Company has acquired 80,000 
shares of the common stock of Minerals 
Engineering Company, a Colorado 
Corporation, from A. J. Hickerson, valued 
at cost for $2.50 per share. In addition, the 
company has acquired from four persons 
including the father of Michael G. Wayne, 
a director of the company 170,000 shares 
of the common stock of Minerals 
Engineering Company, valued at $2.50 
per share.” 


On September 14, 1979, Merit issued 9,067,248 


shares of its common stock to twenty-four 
individuals, including all of the directors of Merit. On 
September 28, 1979, Merit filed its first Schedule 
13D with the Commission. Under Item 4 it stated: 


“The purpose of the acquisition of securi- 
ties of [Minerals] was for investment. 
[Merit] has no plans or proposals which 
relate to or would result in any of the 
matters described in Paragraph (a) 
through (j) of this item. 


Statements by Hickerson 
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On November 30, 1979, Hickerson and two other 
disaffected shareholders of Minerals met with a 
geologist employed by another company which, by 
agreement with Minerals, was surveying the mineral 
deposits at Minerals’ Creede mine. The meeting had 
been arranged by the two other Minerals 
shareholders. At the meeting Hickerson told the 
geologist about Merit and informed him that Merit 
was considering waging a proxy contest to take over 
Minerals. He informed the geologist that the proxy 
contest would be financed by a public offering of 
Merit stock for which Merit had already filed a 
registration statement. Hickerson offered the 
geologist the opportunity to purchase Merit stock. 
However, the geologist, concerned about a possible 
conflict of interest, declined to invest in Merit. 


FINDINGS AND CONCLUSIONS 


The Commission finds that Merit and Hickerson 
violated Section 13(d) of the Exchange Act and the 
rules and regulations promulgated thereunder. 
Section 13(d) of the Exchange Act and the rules and 
regulations thereunder were intended to provide 
information to the public and the affected issuer 
about accumulations of 5% or more of the issuer's 
equity securities. To effect this purpose, the 
Commission promulgated rules and regulations 
which require timely filing of Schedule(s) 13D, or 
amendments thereto, containing detailed 
information concerning the identity and background 
of the purchaser, its interest in such securities, the 
source and amount of funds or other consideration, 
the purpose of the transaction and any contracts, 
arrangements, understandings or relationships with 
respect to such securities. 


In this case, Merit failed to file a Schedule 13D 
between January 1979 and September 1979, and 
Hickerson failed to amend his Schedule 13D first 
filed on July 26, 1976. As a result, the investing 
public: was not provided with information 
concerning, among other things, the formation of a 
group of Minerals shareholders, that the purpose of 
the group was to transfer approximately 20% of the 
outstanding shares of Minerals to a new entity, and 
that Hickerson had undertaken efforts to make 
substantial changes in Minerals business. Moreover, 
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the investing public was not provided with 
information concerning Merit, its directors or 
shareholders, the consideration used for the 
purchase of Minerals common stock, and the 
purpose of such transactions, arrangements or 
understandings by Hickerson or Merit concerning 
Minerals common stock. 


WI. 
ORDER 


In view of the foregoing, the Commission deems it 
appropriate and in the public interest to accept the 
Offers of Settlement of Merit and Hickerson, and 
accordingly: 


IT IS HEREBY ORDERED that proceedings be and 
hereby are instituted against Merit and Hickerson, 
pursuant to Section 15(c)(4) of the Securities 
Exchange Act of 1934. 


IT IS FURTHER ORDERED that Merit: 


1. Comply with the requirements of Section 13(d) of 
the Exchange Act and the rules and regulations 
thereunder; 


2. File any delinquent Schedule(s) 13D or amend- 
ments thereto, reporting the matters set forth in this 
Order and such other information required to be, but 
not previously, reported pursuant to Section 13(d) of 
the Exchange Act and the rules and regulations 
thereunder; and 


3. Comply with its undertaking in its Offer of 
Settlement to adopt, implement and maintain 
procedures reasonably designed to assure 
compliance with Section 13(d) of the Exchange Act 
and the rules and regulations promulgated 
thereunder. 


IT IS FURTHER ORDERED that Hickerson: 


1. Comply with the requirements of Section 13(d) of 
the Exchange Act and the rules and regulations 
thereunder; and 


2. File any delinquent Schedule(s) 13D or 
amendments thereto, reporting the matters set forth 
in this Order and such other information required to 
be, but not previously, reported pursuant to Section 
13(d) of the Exchange Act and the rules and 
regulations thereunder. 


1040/SEC DOCKET 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17088/August 25, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY CHICAGO BOARD OPTIONS EXCHANGE, INC. 


File No. SR-CBOE-80-21 


The Chicago Board Options Exchange, Inc. 
submitted on August 13, 1980, a proposed rule 
change under Rule 19b-4 to amend its Rule 4.4 to 
increase to $100 the limit of any compensation or 
gratuity given by any member in any one year to an 
employee of the Exchange, or any other member, or 
non-member broker, dealer, bank or institution, 
without the prior consent of the employer and of the 
Exchange. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 25, 1980. In order to assist the Commission 
to determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-CBOE-80-21. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
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office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17089/August 25, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NEW YORK 
STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-31 


The New York Stock Exchange, Inc. submitted, on 
August 18, 1980, a proposed rule change under Rule 
19b-4 which would amend Exchange Rules 118.30, 
123A.50 and 123A.55 to permit the Exchange to 
schedule confirmation dates for “good 'til cancelled” 
(“GTC”) orders, on non-business days, and to 
require that specialists and members are 
represented and are sufficiently staffed on the 
trading floor on designated confirmation days. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (“Act”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 25, 1980. Interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-31. 
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Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C: 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17090/August 25, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PHILADELPHIA STOCK EXCHANGE, INC. 


File No. SR-Phix-80-18 


The Philadelphia Stock Exchange, Inc. (“PhIx”) 
submitted on August 8, 1980, a proposed rule 
change under Rule 19b-4 which would amend 
Artictes IV, V, VIII, X, Xl and XVIII of the Phix By-laws. 
The amendments would, among other things, vest 
the authority for disciplinary actions, including 
enforcement, prosecution and the imposition of 
sanctions, in the Business Conduct Committee and 
the newly-created Hearing Committee. The 
amendments also would abolish the Member Firms 
Committee, establish a Marketing Committee as a 
standing committee, and change the size and 
composition of standing committees. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 25, 1980. In order to assist the Commission 
to determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
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copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capito! Street, Washington, D.C. 20549. Reference 
should be made to file No. SR-PhIx-80-18. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17091/August 25, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE PHILADELPHIA 
STOCK EXCHANGE, INC. 


File No. SR-Phix-80-19 


The Philadelphia Stock Exchange, Inc. (‘“Phix”) 
submitted, on August 19, 1980, a proposed rule 
change under Rule 19b-4 to conform Phix By-Law 
10-7 and Phix Rule 950, both of which deal with 
arbitration procedures, to the language of the 
Uniform Code of Arbitration which the Phlx adopted 
on June 19, 1980:! 


The foregoing change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (“Act”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rate 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
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in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 25, 1980. Interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-Phix-80-19. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
DIC: 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17092/August 26, 1980 


A notice has been issued giving interested persons 
until September 17, 1980 to comment on the 
applications of the Pacific Stock Exchange 
Incorporated for unlisted trading privileges in five 
issues which are listed and registered on one or 
more national securities exchange and are reported 
on the consolidated transaction reporting system. 








‘See Securities Exchange Act Release No. 16906, 20 
SEC Docket 437 (July 1, 1980), 45 FR 42910 (June 
25, 1980). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17093/August 26, 1980 


An order has been issued granting the application of 
the Pacific Stock Exchange, Inc. to strike the Shares 
of Beneficial Interest (no par value) of GUARDIAN 
MORTGAGE INVESTORS from listing and 
registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17094/August 26, 1980 


An order has been issued granting the application of 
the Pacific Stock Exchange, Inc. to strike the 
common stock ($1 par value) of RB INDUSTRIES, 
INC. from listing and registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17095/August 27, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6230/August 27, 1980 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17096/August 27, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY FILE NO. SR-NYSE-80-23 


The New York Stock Exchange, Inc. submitted on 
June 9, 1980, a proposed rule change under Rule 
19b-4 to amend rule 325(e) to impose a minimum 
financial responsibility requirement on all members 
who execute orders on the floor of the Exchange and 
raise the amount of such financial requirement from 
$25,000 to $50,000. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 


September 1, 1980. In order to assist the 
Commission to determine whether to approve the 
proposed rule change or institute proceedings to 
determine whether the proposed rule change should 
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be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 30 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-23. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21686/August 22, 1980 


In the Matter of 


PHILADELPHIA ELECTRIC POWER COMPANY 
Philadelphia, Pennsylvania 


(70-6480) 
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ORDER AUTHORIZING PROPOSAL TO ISSUE AND 
SELL PROMISSORY NOTES TO BANKS 


Philadelphia Electric Power Company (“PEPCO”), a 
registered holding company and_ subsidiary 
company of Philadelphia Electric Company 
(“PECO”), an exempt holding company pursuant to 
Section 2(a)(3) of the Public Utility Holding 
Company Act of 1935 (“‘Act’’), has filed a declaration 
and amendments thereto with this Commission 
pursuant to Sections 6 and 7 of the Act regarding the 
following proposed transaction. 


PEPCO had outstanding bank loans of $2,200,000 as 
of June 30, 1980, which is less than 5% of the 
principal amount and par value of PEPCO’s other 
securities then outstanding. Prior to September 1, 
1980 bank loans outstanding will not exceed that 
level. PEPCO proposes to issue and sell, from time to 
time through December 31, 1981, promissory notes 
with maturities of 9 months or less, to banks in 
amounts which would from time to time exceed 5% 
of the principal amount and par value of its other 
securities then outstanding, but which would not 
exceed $4,000,000 outstanding at any one time 
through 1981. 


The prospective borrowings of PEPCO will be 
obtained from a group of 12 Pennsylvania banks 
aggregating $27,900,000. There are no specific 
requirements for compensating balances in 
conjunction with the proposed bank loans. Since 
there are no compensating balance requirements or 
other cost factors associated with the proposed 
loans, the effective cost of any such loan would be 
the floating prime commercial rate in effect from 
time to time at such bank. 


It is stated that the purpose of the loans is to make 
interest payments on debentures for the remainder 
of 1980 and 1981, to meet sinking fund obligations 
for 1981 on said debentures, and for common stock 
dividend payments to PECO. It is planned to 
liquidate said bank loans by the issuance of 
additional shares of PEPCOQ’s common stock in 
1982. 


The fees and expenses to be incurred in connection 
with the proposed transaction are $2,000. No state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said declaration has been 
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given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21664), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and 
in the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended, be, and it hereby is, 
permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21687/August 25, 1980 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 
Wilmington, Delaware 19801 


(30-207) 


IU INTERNATIONAL CORPORATION 

(formerly INTERNATIONAL UTILITIES 
CORPORATION) 

1105 North Market Street 

Wilmington, Delaware 19801 


(30-165) 


NOTICE OF APPLICATIONS PURSUANT TO 
SECTION 5(d) FOR ORDERS DECLARING THAT 
COMPANIES HAVE CEASED TO BE HOLDING 
COMPANIES 


NOTICE IS HEREBY GIVEN Delmarva Power & Light 


Company (“Delmarva”) and IU International 
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Corporation (“IU”), formerly International Utilities 
Corporation, have each filed an application under 
Section 5(d) of the Public Utility Holding Company 
Act of 1935 (‘Act’) requesting the Commission to 
declare by order that each company has ceased to 
be a holding company and that the registration of 
each company as such under the Act be terminated. 


Delmarva, a Delaware and Virginia corporation, is a 
public utility which provides electric service to the 
Delmarva Peninsula and retail gas service in 
northern Delaware, including the City of Wilmington. 
Delmarva registered as a holding company under 
the Act in 1943 upon acquiring as subsidiaries 
several public utility companies. Its only public- 
utility company subsidiaries on December 31, 1979 
were Delmarva Power & Light Company of Maryland 
(“Delmarva-Maryland”), a Maryland corporation, 
and Delmarva Power & Light Company of Virginia 
(“Delmarva-Virginia”), a Virginia corporation. By 
order dated October 19, 1976 (HCAR No. 19717), 
Delmarva, Delmarva-Maryland and Delmarva- 
Virginia were granted an exemption from further 
regulation under the Act pursuant to Section 3(a)(2), 
with certain reservations of jurisdiction. 


The application states that, on December 31, 1979, 
Delmarva-Maryland and Delmarva-Virginia were 
merged into Delmarva, the surviving company, and 
that Delmarva does not now have any subsidiary 
company which is a_ public-utility company. 
Accordingly, Delmarva requests the Commission to 
enter an order pursuant to Section 5(d) of the Act 
declaring that Delmarva has ceased to be a holding 
company under the Act and that its registration as a 
holding company shall cease to be in effect, and 
releasing jurisdiction heretofore reserved in the 
Commission’s Order of October 19, 1976. 


|U, a Maryland corporation, registered under Section 
5(a) of the Act on January 11, 1939.On November 1, 
1945, the Commission approved an application filed 
by IU and a subsidiary for the sale of the common 
stock of Rockland Gas Company, Inc., which 
represented |U’s last remaining interest in any 
public utility company operating in the United 
States, and finding that, with respect to its remaining 
subsidiaries, three of which were public utility 
companies organized and operating in Canada, IU 
was entitled to an exemption as a holding company 
under Section 3(a)(5) of the Act. International 
Utilities Corporation, et al., 21 SEC 283 (1945). 
Effective January 1972, all of |U’s foreign public 
utility subsidiaries were reorganized as direct or 
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indirect subsidiaries of Canadian Utilities, Limited, 
an intermediate holding company and a Canadian 
corporation. The application states that, on June 19, 
1980, IU disposed of its entire interest in Canadian 
Utilities, Ltd., and that IU does not now have any 
subsidiary company which is a public utility 
company. Accordingly, |U requests the Commission 
to enter an order pursuant to Section 5(d) of the Act 
declaring that IU has ceased to be a holding 
company and that its registration as a holding 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 19, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by either of said applications which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicant at the 
above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the applications, as filed or as 
either may be amended, may be granted in the 
manner provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the 
Commission may take such other action as it may 
deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices or orders issued inthis matter, including 
notice of the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21688/August 25, 1980 


In the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
212 East 6th Street 
Tulsa, Oklahoma 74119 


TRANSOK PIPELINE COMPANY 
600 South Main Street 
Tulsa, Oklahoma 74101 


(70-6487) 


NOTICE OF PROPOSAL TO PRIVATELY PLACE 
SINKING FUND DEBENTURES GUARANTEED BY 
THE ISSUER'S PARENT; ORDER GRANTING 
EXCEPTION FROM COMPETITIVE BIDDING IN 
CONNECTION THEREWITH 


NOTICE IS HEREBY GIVEN that Transok Pipeline 
Company (“Transok”), an intrastate natural gas 
transmission pipeline, and Public Service Company 
of Oklahoma (“PSO”), the parent of Transok and an 
electric utility subsidiary of Central and South West 
Corporation, a registered holding company, have 
filed a joint application-declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6, 7, 12(b) and 12(f) of the Act and Rules 45 and 50 
promulgated thereunder as applicable to the 
proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transaction. 


On November 1, 1980, $27,000,000 of first 
mortgage bonds of Transok which represent all of its 
outstanding long-term debt will mature. Also 
Transok will need additional funds for its 1981 
construction program. Transok’s 1980-82 capital 
expenditure program is as follows: 1980- 
$13,900,000, 1981-$19,900,000 and 1982- 
$10,300,000. It is anticipated that during the next 
ten years Transok’s internal generation of funds will 
exceed its construction expenditures thereby 
allowing it to repay a portion of the long-term debt 
proposed to be issued through the operation of a 
cash _ sinking fund. Since substantially all of 
Transok’s natural gas sales are to PSO, to sell its debt 
to outside investors PSO must guarantee the 
payment of interest and principal on the 
indebtedness. All existing long-term debt of Transok 
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is presently guaranteed by PSO. 


Transok therefore proposes to issue up to 
$35,000,000 principal amount of its % 
guaranteed sinking fund debentures to a group of 
institutional investors pursuant to a negotiated 
underwriting. Transok proposes that the indenture 
under which the debentures will be issued will 
contain a mandatory annual sinking fund of 4%, with 
an additional optional sinking fund at the discretion 
of Transok of 4% beginning in 1982. The debentures 
are scheduled to mature in 1990 and cannot be 
called prior to 1990 out of funds having an interest 
cost lower than the debentures. Transok will be 
effectively precluded from issuing funded 
indebtedness ranking senior to the indebtedness, 
but will be able to issue additional debentures if 
earnings and capitalization tests are met. 


Transok intends to privately place the debentures; 
such negotiations could result in modifications to 
the terms to enable Transok to obtain the best cost of 
money based on market conditions. Such 
modifications could include using a loan agreement 
and issuing notes, rather than an indenture and 
debentures. In the event notes are issued, the loan 
agreement would contain provisions similar to those 


set forth in the Commission’s Statement of Policy 
Regarding First Mortgage Bonds Subject to the 
Public Utility Holding Company Act of 1935 (HCAR 
No. 13105). 


Although Transok has historically issued its 
securities at competitive bidding, it is proposed that 
this issue will be privately placed and that Transok 
will negotiate with underwriters to place the 
securities directly with large institutional investors. 
It is stated that Transok’s last issue in 1975 occurred 
prior to many regulatory and legal changes which 
have made the issuance of these securities at 
competitive bidding inappropriate. With a private 
placement, PSO and Transok would have the 
opportunity to discuss the financing with more 
sophisticated institutional investors and such 
negotiations would provide the flexibility requirea to 
determine the appropriate terms for the securities in 
light of Transok’s unique circumstances. In view of 
the comparatively small size of the issue, Transok is 
of the opinion that the securities could be marketed 
at a more favorable rate and with less expense 
through the vehicle of private placement rather than 
a public offering. It is stated that since $27,000,000 
of the anticipated financing will be used to repay 
existing indebtedness, a private placement gives 
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Transok greater flexibility in timing take-downs to 
coincide with the maturity of the existing 
indebtedness and gives Transok flexibility to 
negotiate the rate over a period of several months 
rather than one instant in time. The effect of this can 
be to reduce the necessity of doing the financing 
early and thus having excess funds available for 
some period of time or doing the financing after the 
maturity date of the existing indebtedness and being 
required to secure alternative financing until long- 
term funding can be taken down. 


The sale of debentures rather than first mortgage 
bonds will enable Transok to eliminate payment of 
mortgage taxes in the state of Oklahoma and will give 
Transok greater flexibility with respect to transfers 
and retirements of property and other matters 
governed by the indenture. This additional flexibility 
should also result in lower trustee costs. 


The proceeds of the debenture sale will be used by 
Transok to repay $15,000,000 of its 6-5/8% Series 
First Mortgage Bonds due November 1, 1980 and 
$12,000,000 of its 9% Series First Mortgage Bonds 
due November 1, 1980. The additional proceeds 
estimated at $7,000,000 will be used by Transok for 
anticipated expenditures in its 1981 construction 
program. 


A statement of the fees, commissions and expenses 
to be incurred in connection with the proposed 
transaction will be filed by amendment. It is stated 
that no state or federal regulatory authority, other 
than this Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 18, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicants-declarants at the above-stated 
addresses, and proof of service (by affidavit or, in 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
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and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


Upon the basis of the facts in the record it is found 
that the applicable standards of the Act and the rules 
thereunder are satisfied with respect to the 
proposed exception from the competitive bidding 
requirements of Rule 50 and that no adverse 
findings are necessary with respect thereto. 


IT IS ORDERED that Transok be, and it hereby is, 
granted an exception from the competitive bidding 
requirements of Rule 50 promulgated under the Act 
for the purpose of negotiating with underwriters for 
the private placement of the securities described 
herein with institutional investors. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21689/August 25, 1980 


In the Matter of 


SYSTEM FUELS, INC. 
New Orleans, Louisiana 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


MISSISSIPPI POWER & LIGHT COMPANY 
Jackson, Mississippi 


NEW ORLEANS PUBLIC SERVICE INC. 
New Orleans, Louisiana 


(70-6478) 
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ORDER AUTHORIZING PROPOSAL TO LEASE 
RAILROAD EQUIPMENT 


Arkansas Power & Light Company (“Arkansas”), 
Louisiana Power & Light Company (‘Louisiana’), 
Mississippi Power & Light Company (“Mississippi”), 
and New Orleans Public Service, Inc. (“New 
Orleans”), (collectively the “Operating Companies”), 
all public utility subsidiary companies of Middle 
South Utilities, Inc. (‘Middle South”), a registered 
holding company, together with System Fuels, Inc. 
(“SFI”), a jointly owned nonutility subsidiary 
company of the Operating Companies, have filed an 
application-declaration and amendments thereto 
with this Commission pursuant to Sections 9, 10 and 
12(b) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rule 45 promulgated thereunder 
regarding the following proposed transaction. 


SFI proposes to enter into a lease of railroad 
equipment (“Lease”) with The Connecticut Bank 
and Trust Company, as trustee (“Owner Trustee”) 
designated as such in an agreement between the 
Owner Trustee and Xerox Services Inc. under which 
SFI will lease from the Owner Trustee 750 100-ton 
rotary dump Bethgon Coalporters (“Equipment”). 
The Equipment will be used initially to transport coal 
from Wyoming to the White Bluff Steam Electric 
Generating Station being constructed by Arkansas. 


The Equipment is presently being manufactured by 
Bethlehem Steel Corporation (“Bethlehem”) and 
delivery of, and payment for, the Equipment is 
presently expected to commence in September, 
1980 and to terminate no later than December 31, 
1980. Bethlehem will sell the Equipment to the 
Owner Trustee and will retain a security interest in 
the Equipment. The currently established cost of the 
Equipment is $32,400,000. The cost is subject to 
increase primarily based upon increases in certain 
of Bethlehem’s costs, although any amounts in 
excess of $35,640,000 will, unless otherwise agreed 
among the parties, be excluded from the cost. SFI 
will be obligated to purchase any cars which are not 
purchased by the Owner Trustee as a result of such 
exclusion. 


Concurrently with the initial purchase of Equipment 
by the Owner Trustee, SFI will enter into the Lease 
with the Owner Trustee. The basic term of the Lease 
will terminate on January 1, 1999. SFI will have the 
options (a) to renew the Lease for all of the 
Equipment at that time under the Lease for one two- 
year period at a semi-annual rental equal to 50% of 
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the semi-annual rental during the basic term and (b) 
by right of first refusal to purchase all of the 
Equipment at that time under the Lease from the 
Owner Trustee. 


The Lease will be a net lease conferring all 
responsibility for operation, maintenance, 
insurance, certain taxes, and other expenses upon 
SFI. SFI will be obligated to maintain the Equipment 
in good operating order, normal wear and tear 
excepted, and will have the right at its own cost and 
expense to make certain modifications and 
improvements to the Equipment. The Lease will be 
noncancellable except (a) in the event of total loss, 
destruction or irreparable damage of all or a portion 
of the Equipment; or (b) on or after January, 1991, 
upon a determination by SFI that the Equipment has 
become economically obsolete. 


Lease payments will be made by SFI in one interim 
payment on January 1, 1981 and thereafter over the 
basic term in thirty-six semi-annual installments, 
payable in arrears, commencing on July 1, 1981. 
These semi-annual Lease payments will each be in 
an amount equal to 4.915% of the owner's cost. SFI 
understands that the Lease rate is equivalent to an 
effective annual interest rate of 6.963%. 


So long as SFI makes timely payments and fully 
performs all of its obligations under the Lease and 
related documents, the Owner Trustee covenants, as 
lessor, that it will not hinder or interfere with SFl’s 
peaceable and quiet enjoyment of the possession 
and use of the Equipment. 


SFI does not presently contemplate subleasing any 
of the Equipment. However, it is possible that in the 
future SFI may sublease to third parties, with the 
written consent of the lessor (not to be unreasonably 
withheld), a portion of the Equipment which at that 
time represents excess coal transportation capacity. 
Any such subleasing transactions would be of a 
temporary nature. SFI will apply the proceeds 
therefrom to reduce the cost of transportation of fuel 
to the Middle South Utilities System and will credit 
the account in its books normally designated for this 
type transaction with the amount of such proceeds. 


In connection with the proposed transaction, 
Arkansas, Louisiana, Mississippi and New Orleans, 
as the Operating Companies of SFI, will covenant 
and agree that so long as SFI shall have any 
obligations under the Lease and certain related 
documents the Operating Companies will, severally 
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in accordance with their present respective shares 
of ownership of the common stock of SFI, take any 
and all action as, from time to time, may be 
necessary to keep SFI in a sound financial condition 
and to place SFI in a position to perform and 
discharge, and will cause SFI to perform and 
discharge, in a timely manner, all of its obligations 
under the documents referred to above. 


The fees, commissions and expenses to be incurred 
in connection with the proposed transaction will not 
exceed $98,000. It is stated that no state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. Arkansas 
is required to and has filed pertinent information 
with the Arkansas Public Service Commission 
relating to its participation in the proposed 
transaction. 


Due notice of the filing of said application- 
declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act 
(HCAR No. 21655), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse 


findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it 
hereby is, permitted to become effective forthwith, 
subject to the terms and conditions prescribed in 
Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21690/August 27, 1980 


In the Matter of 
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COLONIAL GAS ENERGY SYSTEM 
Lowell, Massachusetts 


LOWELL GAS COMPANY 
Lowell, Massachusetts 


CAPE COD GAS COMPANY 
Hyannis, Massachusetts 


(70-6466) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
HOLDING COMPANY COMMON STOCK TO PUBLIC; 
AND ISSUANCE AND SALE OF COMMON STOCK TO 
PARENT BY SUBSIDIARIES; EXCEPTION FROM 
COMPETITIVE BIDDING; DEFERRAL OF ACTION ON 
TERMINATION OF DIVIDEND WAIVER; 
RESERVATION OF JURISDICTION 


Colonial Gas Energy System (“Colonial”), a holding 
company, Lowell Gas Company (“Lowell”), and Cape 
Cod Gas Company (“Cape Cod”), public utility 
subsidiaries of Colonial, have filed a declaration and 
amendments thereto pursuant to Sections 6 and 7 of 
the Public Utility Holding Company Act of 1935 
(“Act”), and Rule 50(a)(5) promulgated thereunder 
regarding the proposed transactions. 


On October 7, 1977, Colonial filed an application for 
exemption under Section 3(a)(1) of the Act (File No. 
31-673). Its application for exemption is pending. 
Pursuant to a Stipulation in that proceeding dated 
January 26, 1978, entered into by Colonial and the 
Division of Corporate Regulation pending the 
development of a plan of financial simplification or 
recapitalization by Colonial appropriate to the 
requirements for exemption under Section 3(a)(1), 
Colonial has registered as a public utility holding 
company under Section 5(a) for the limited purpose 
of complying with the provisions of Sections 6, 7 and 
12(b) of the Act. 


Colonial’s corporate capital structure, as of March 
31, 1980, is shown in the following table: 


Actual 
(000’s omitted) 
45,645 
15,580 
5,860 
5,550 
18,288 
90,923 


Long-term debt 
Short-term debt 
Minority Interest 
Preferred Stock 
Common equity 

Total Capitalization 
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On May 23, 1980, we noticed (HCAR No. 21590) a 
proposal of Colonial to exchange shares of restricted 
stock for unrestricted stock and upon 
consummation of such exchange to issue and sell 
additional common stock by public offering and to 
invest the net proceeds in subsidiary common stock. 
By amendment to its application, Colonial advises 
that on July 11, 1980 Colonial determined it would 
not be possible to reach agreement with the holders 
of the restricted stock on the exchange prior to the 
proposed public offering. Colonial now proposes to 
defer action on the exchange pending financial 
simplification or recapitalization of the system. 


Colonial has proposed to the Trustees that they take 
action to bind themselves and their successors 
irrevocably not to exercise their discretion under the 
agreements relating to the dividend restriction to 
relax the restriction in any fiscal year in which annual 
earnings exceed certain specified amounts and 
$1.32 in dividends has been paid to the unrestricted 
shares. The dividend restriction would continue 
without relaxation with respect to the $.87 ashare, in 
each fiscal year, of common dividends between $.45 
a share and $1.32 a share. The restricted stock 
would continue to share on a parity with the 
unrestricted shares in the first $.45 of common 
dividends and in dividends above the $1.32 level. 
The unrestricted stock would continue to receive all 
common dividends in a fiscal year exceeding $.45 
until it has received $1.32 a share. 


Action on the proposed exchange of restricted 
shares is deferred until further notice and 
completion of the record with respect thereto. 


Colonial is seeking authorization to raise 
approximately $8,000,000 by a negotiated public 
offering of 700,000 shares of additional common 
stock. The net proceeds from such sale would be 
invested in new common stock of Lowel! and Cape 
Cod. It is anticipated that Lowell and Cape Cod will 
issue and sell to Colonial up to 450,000 shares for a 
purchase price of $18 per share and 500,000 shares 
of common stock for a purchase price of $14.50 per 
share respectively. The number of shares cannot be 
established until the net proceeds from the sale of 
Colonial common stock can be determined. The 
proceeds from the sale will be used by Lowell and 
Cape Cod to repay indebtedness incurred for or to 
reimburse Lowell and Cape Cod for expenditures 
made for properly capitalizable additions and 
extensions to plant and property. Additional terms of 
the public offering will be supplied by amendment to 
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complete the record. 


Colonial has outstanding $7,376,000 principal 
amount of 11% Notes due March 1, 1987 held by two 
insurance companies. In order to facilitate the 
public offering of its common stock, Colonial has 
negotiated with the holders of the Notes a revision in 
the dividend restriction imposed by the Note 
Agreement dated March 29, 1974 as heretofore 
amended. The Note Agreement now limits dividends 
on common stock and purchases, redemptions or 
other retirements of capital stock (not including 
sinking fund redemptions or preferred stock) and 
other distributions to the sum of $500,000 plus 50% 
of net income during the year 1978 increasing atthe 
rate of five percentage points a year to 75% of net 
income during calendar years 1983 and thereafter. 
The amendment will change that restriction to an 
amount equal to 90% of net income from January 1, 
1980 to the date of payment, taken as one 
accounting period. No other provision of the Note 
Agreement will be changed. 


Colonial is hereby granted an exception from the 
competitive bidding requirements of Rule 50(b) 
pursuant to paragraph (a)(5) with respect to the 
issuance and sale of its common stock to the public. 
It states that the size of the issue, the size of the 
company, and the fact that itis relatively unknown in 
the securities markets make it unlikely that the 
procedure specified in Rule 50(b) would produce 
competitive bids for the securities offered. 


The record is incomplete with respect to the fees and 
expenses incurred or to be incurred in connection 
with the proposed transactions. The Massachusetts 
Department of Public Utilities has authorized the 
proposed issue and sale of common stock by Lowell 
and Cape Cod. No other state or federal commission 
other than this Commission has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21667), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found with respect to 
transactions as to which the record is complete that 
the applicable standards of the Act and the rules 
thereunder are satisfied and no adverse findings are 
necessary and that it is appropriate in the public 
interest and in the interest of investors and 
consumers that said declaration, as amended, in 
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respect of said transactions be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended, be, and it hereby is, 
permitted to become effective forthwith, with 
respect to the transactions as to which the record 
has been completed subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved pending completion of the 
record over the terms and conditions of the public 
offering, the fees, expenses and commissions to be 
paid or incurred in connection with the proposed 
transactions, and over the proposed exchange of the 
restricted shares. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21691/August 27, 1980 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10112 


(70-6490) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
$100,000,000 PRINCIPAL AMOUNT OF 
DEBENTURES AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Consolidated 
Natural Gas Company (“Consolidated”), a registered 
holding company, has filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a) and 7 of the Act and Rule 50 promulgated 
thereunder as applicable to the following proposed 
transaction. All interested persons are referred to 
the declaration, which is summarized below, for a 
complete statement of the proposed transaction. 
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Consolidated proposes to issue and sell, subject to 
the competitive bidding requirements of Rule 50, 
$100,000,000 principal amount of ____% 
Debentures due October 1, 2000. The interest rate 
(which will be a multiple of 1/8 of 1%) and the price, 
exclusive of accrued interest, (which will be not less 
than 99% or more than 102% of the principal amount 
thereof) will be determined by competitive bidding. 
The debentures will be issued as a new series under 
an Eighth Supplemental Indenture, to be dated as of 
October 1, 1980, to the Indenture between 
Consolidated and Manufacturers Hanover Trust 
Company, New York, New York, as Trustee, dated as 
of May 1, 1971. The Indenture includes a prohibition 
until October 1, 1985, against redeeming the issue 
with or in anticipation of funds borrowed at a lower 
effective interest cost. The debentures will be 
subject to an annual sinking fund of $6,250,000 
commencing October 1, 1985, which will leave the 
issue fully paid out at maturity. In addition to 
meeting its sinking fund obligations, Consolidated 
intends that as long as any of the debentures are 
outstanding, it shall have the noncumulative option 
to redeem, on any sinking fund date, at the then 
current sinking fund redemption price, up to an 
additional $9,375,000 principal amount of such 
debentures. Redemptions made pursuant to such 
option may be used by the company to reduce future 
mandatory sinking fund obligations. The proceeds of 
the sale of the debentures will be used to finance, in 
part, the 1980 capital expenditures of 
Consolidated’s subsidiary companies, estimated at 
$224 ,000,000. 


It is stated that the fees and expenses to be incurred 
in connection with the proposed transaction are 
estimated at $216,400, including $30,000 service 
charges of the system service company at cost and 
accountants’ fees and expenses of $22,000. The 
fees and expenses of counsel for the underwriters 
are to be paid by the successful bidders, and the 
amount thereof will be supplied by amendment. 


It is further stated that no state commission and no 
federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 29, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said declaration which he desires to controvert; or 
he may request that he be notified if the Commission 
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should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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TRUST INDENTURE ACT OF 1939 
Release No. 579/August 22, 1980 


In the Matter of 


UNITED TECHNOLOGIES CORPORATION 
File No. 22-10612 


NOTICE OF APPLICATION AND OPPORTUNITY FOR 
HEARING PURSUANT TO CLAUSE (ii) OF SECTION 
310(b)(1) OF THE TRUST INDENTURE ACT OF 1939 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
September 17, 1980 to request a hearing on the 
application of United Technologies Corporation 
(“United”) declaring that the successor trusteeships 
of Manufacturers Hanover Trust Company (“Manu- 
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facturers Hanover”) under the qualified indentures 
are not so likely to involve a material conflict of 
interest as to make it necessary in the public interest 
or for the protection of investors to disqualify Manu- 
facturers Hanover from acting as successor trustee 
under any of such indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 580/August 22, 1980 


In the Matter of 


UNITED TECHNOLOGIES CORPORATION 
File No. 22-10627 


NOTICE OF APPLICATION AND OPPORTUNITY FOR 
HEARING PURSUANT TO CLAUSE (ii) OF SECTION 
310(b)(1) OF THE TRUST INDENTURE ACT OF 1939 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
September 17, 1980 to request a hearing on the 
application of United Technologies Corporation 
(“United”) declaring that the successor trusteeships 
of Morgan Guaranty Trust under the qualified 
indentures are not so likely to involve a material 
conflict of interest as to make it necessary in the 
public interest or for the protection of investors to 
disqualify Morgan Guaranty Trust from acting as 
successor trustee under any of such indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 581/August 27, 1980 


In the Matter of 
TRAILER TRAIN COMPANY 


APPLICATION PURSUANT TO SECTION 
310(b)(1)(ii) 


The Securities and Exchange Commission has 
issued a Notice giving interested persons until 
September 16, 1980 to request a hearing on an 
application by Trailer Train Company pursuant to 
Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 declaring that the trusteeships of Continental 
Illinois National Bank and Trust Company of Chicago 
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under (a) two existing indentures qualified under the 
Act and (b) two proposed indentures that are not 
qualified under the Act, are not so likely to involve a 
material conflict of interest as to make it necessary 
in the public interest or for the protection of investors 
to disqualify such bank from acting as trustee. 





TRUST INDENTURE ACT OF 1939 
Release No. 582/August 27, 1980 


In the Matter of 


ITO-YOKADO CO., LTD. 
(Kabushiki Kaisha Ito-Yokado) 


File Nos. 2-58987 
2-61271 (22-9600) 


APPLICATION PURSUANT TO SECTION 
310(b)(1)(ii) 


The Securities and Exchange Commission has 
issued a Notice giving interested persons until 
September 17, 1980 to request a hearing on an 
application by Ito-Yokado Co., Ltd. pursuant to 
Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 declaring that the trusteeships of Bank of 
Tokyo Trust Company under (a) three existing 
indentures qualified under the Act and (b) a 
proposed indenture that is not qualified under the 
Act, are not so likely to involve a material conflict of 
interest as to make it necessary in the public interest 
or for the protection of investors to disqualify Bank of 
Tokyo Trust Company from acting as trustee under 
the qualified indentures. 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11314/August 22, 1980 
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In the Matter of 


ELRON ELECTRONIC INDUSTRIES LTD. 
c/o Richard L. Teberg, Esq. 

Reavis & McGrath 

345 Park Avenue 

New York, New York 10022 


(812-4611) 


ORDER PURSUANT TO SECTION 3(b)(2) OF THE 
ACT DECLARING THAT APPLICANT IS NOT AN 
INVESTMENT COMPANY 


Elron Electronic Industries Ltd. (“Applicant”), a 
corporation organized under the laws of Israel, filed 
an application on February 6, 1980, and an 
amendment thereto on May 21, 1980, for an order of 
the Commission pursuant to Section 3(b)(2) of the 
Investment Company Act of 1940 (“Act”), declaring 
that Applicant is primarily engaged in a business or 
businesses other than that of investing, reinvesting, 
owning, holding or trading in securities, or, 
alternatively, for an order pursuant to Section 6(c) of 
the Act exempting Applicant from all provisions of 
the Act. 


On July 23, 1980, a notice of the filing of said 
application was issued (Investment Company Act 
Release No. 11273). The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that 
the Applicant is primarily engaged, through 
controlled companies, in a business or businesses 
other than that of investing, reinvesting, owning, 
holding or trading in securities. Accordingly, 


IT IS ORDERED, pursuant to Section 3(b)(2) of the 
Act, that Elron Electronic Industries Ltd. is hereby 
declared to be primarily engaged in a business or 
businesses other than that of investing, reinvesting, 
owning, holding or trading in securities. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11315/August 25, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6229/August 25, 1980 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11316/August 26, 1980 


In the Matter of 


EDIE SPECIAL GROWTH FUND, INC. 
100 E. Pratt St. 
Baltimore, Maryland 21202 


(811-1823) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT APPLICANT HAS CEASED TO BE 
AN INVESTMENT COMPANY 


Edie Special Growth Fund, Inc. (“Applicant”), 
registered under the Investment Company Act of 
1940 (‘Act’) as an open-end, diversified 
management investment company, filed an 
application on June 19, 1980, pursuant to Section 
8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an 
investment company as defined in the Act. 


On July 31, 1980, anotice (Investment Company Act 
Release No. 11284) was issued of the filing of said 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT |S HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Edie Special Growth 
Fund, Inc., shall cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11317/August 27, 1980 


In the Matter of 


BENEFICIAL NATIONAL LIFE INSURANCE 
COMPANY 


AND 


DREYFUS RAINBOW ANNUITY VARIABLE 
ACCOUNT A 

Two Park Avenue 

New York, NY 10016 


AND 
DREYFUS LIQUID ASSETS, INC. 
AND 


DREYFUS A BONDS PLUS, INC. 
767 Fifth Avenue 
New York, NY 10153 


(812-4532) 


ORDER AMENDING AN ORDER OF EXEMPTION 
GRANTED PURSUANT TO SECTION 11 OF THE ACT 
APPROVING CERTAIN OFFERS OF EXCHANGE 


Beneficial National Life Insurance Company 
(“Beneficial”), a stock life insurance company 
organized under the laws of the State of New York, 
the Dreyfus Rainbow Annuity Variable Account A 
(the “Separate Account”), a separate account of 
Beneficial’s registered under the Investment 
Company Act of 1940 (the “Act’) as a unit 
investment trust, Dreyfus Liquid Assets, Inc. and 
Dreyfus A Bonds Plus, Inc. (collectively the 
“Funds”), diversified, open-end management 
companies registered under the Act (hereinafter 
Beneficial, the Separate Account and the Funds are 
collectively referred to as “Applicants”) filed an 
application on July 2, 1980 for an order amending an 
existing order of exemption pursuant to Section 11 of 
the Act approving certain offers of exchange 
(Investment Company Act Release No. 11173, May 
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17, 1980). 


On July 31, 1980, a notice was issued (Investment 
Company Act Release No. 11283) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 11 of the Act 
that the proposed amendment to the order 
approving certain offers of exchange be, and hereby 
is approved, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 9165/August 25, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
FARADAY LABORATORIES, INC. United States 
District Court for the District of Columbia, Civil 
Action No. 80-2169 


The Commission announced today that it filed a civil 
injunctive action in the United States District Court 
for the District of Columbia against Faraday 
Laboratories, Inc. (“Faraday”) with offices at 100 
Hoffman Place, Hillside, New Jersey 07205. The 
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~Commission’s Complaint alleges violations of the 


reporting provisions of federal securities laws and 
seeks a Judgment of Permanent Injunction and 
Other Relief. 


The Complaint alleges that Faraday, as part of a 
continuing course of violative conduct, has failed to 
file its Annual Report on Form 10-K for its fiscal year 
ended April 30, 1980, required to have been filed 
with the Commission by July 29, 1980. 


The Complaint requests that the Court order Faraday 
to file forthwith, with the Commission, its delinquent 
Annual Report on Form 10-K. In addition, the 
Commission requests that the Court enjoin Faraday 
from further violations of the reporting provisions of 
the federal securities laws. 





Litigation Release No. 9166/August 27, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
UNITED RESOURCES, INC. (United States District 
Court for the District of Columbia, Civil Action No. 
80-1416) 


The Commission announced today that on August 
26, 1980 the United States District Court for the 
District of Columbia entered a Final Judgment of 
Permanent Injunction against United Resources, 


Inc., of One Biscayne Tower, Miami, Florida, 
(“United”) restraining and enjoining United from 
failing to file timely periodic reports and ordering it to 
comply with certain undertakings. United, 
consenting to the entry of the Court’s judgment, 
admitted it had failed to file reports in a timely 
fashion. The Commission’s complaint was filed on 
June 9, 1980. 


The Complaint alleged that United, as part of a 
continuing course of violative conduct extending 
over several years, failed to timely file with the 
Commission certain Annual Reports and Quarterly 
Reports required to have been filed. United has 
agreed to adopt procedures to assure timely filing of 
reports required to be filed under the Securities 
Exchange Act of 1934. 
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